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DOCUMENTS  DEPT. 

NOV  - 5 2004TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

MEETING  AGENDA 

SAN  FRANCISCO  November  10,  2004  1:30  P.M. 

PUBLIC  LIBRARY 


Room  400,  City  Hall 
1 Dr.  Carlton  B.  Goodlett  Place 

Gavin  Newsom,  Mayor 


DIRECTORS 

Claudine  Cheng,  Chair 
Susan  Po-Rufino,  Vice-Chair 

Jared  Biumenfeld 
John  Elberling 


William  Fazande 
Monique  Moyer 
Marcia  Rosen 

Supervisor  Chris  Daly  ( ex-officio ) 


Tony  Hall,  Executive  Director 
Peter  Summerville,  Commission  Secretary 


ORDER  OF  BUSINESS 


1 . Call  to  Order  and  Roll  Call 

2.  Report  by  the  Executive  Director  ( Discussion  Item) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Financial  Report 

• Legislation/hearings  affecting  Treasure  Island 

3.  Report  by  Mayor’s  Office  of  Base  Reuse  and  Development  (Discussion  Item) 

• Status  of  negotiations  with  U.S.  Navy 

• Status  of  environmental  clean  up 

• Status  of  master  development  planning  process 

4.  Communications  ( Discussion  Item) 


5.  Report  by  the  Treasure  Island/Yerba  Buena  Island  Citizen’s  Advisory  Board  {Discussion 
Item ) 

6.  Ongoing  Business  by  Directors  {Discussion  Item ) 

7.  General  Public  Comment  {Discussion  Item)  ***In  addition  to  General  Public  Comment 
(Item  #7),  Public  Comment  will  be  held  during  each  item  on  the  agenda.  *** 


8.  CONSENT  AGENDA 

All  matters  listed  hereunder  constitute  a Consent  Agenda,  are  considered  to  be  routine  by  the 
Treasure  Island  Development  Authority  Board  and  will  be  acted  upon  by  a single  vote  of  the 
Authority  Board.  There  will  be  no  separate  discussion  of  these  items  unless  a member  of  the 
Authority  Board  so  requests,  in  which  event  the  matter  shall  be  removed  from  the  Consent 
Agenda  and  considered  as  a separate  item. 

a. )  Approval  of  Minutes  of  June  9th,  2004  Ad-Hoc  Nominating  Committee  Meeting  and 

October  13,  2004  Meeting  {Action  Item) 

b. )  Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the  Contract  with 

URS  to  Extend  the  Term  of  the  Contract  for  an  Additional  Six  Months  for  the 
Preparation  of  a Programmatic  Environmental  Impact  Report  for  the  Transfer  of 
Former  Naval  Station  Treasure  Island  {Action  Item) 

c. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Contract  with  the 

Treasure  Island  Homeless  Development  Initiative  to  Increase  the  Amount  by 
$15,000  for  a Total  Amount  Not  to  Exceed  $365,000  {Action  Item) 

d. )  Resolution  Authorizing  the  Executive  Director  to  Execute  a First  Amendment  to  the 

Sublease  with  the  Treasure  Island  Homeless  Development  Initiative  for  Use  of 
Building  402  Extending  the  Term  Through  June  30,  2005  {Action  Item) 


9.  Resolution  Approving  the  Fourth  Amendment  to  the  Treasure  Island/Yerba  Buena  Island 
Citizen  Advisory  Board  Bylaws  (Action  Item) 

1 0.  Discussion/Feedback  from  October  2004  Presentation  of  Updated  Land  Use  and  Open 
Space  Plans  by  Treasure  Island  Community  Development  {Discussion  Item) 

1 1 . Presentation  of  Draft  Affordable  Housing  Plan  {Discussion  Item) 

12.  Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the  Professional 
Services  Contract  with  Ch2M  Hill  for  Phase  I and  II  Environmental  Remediation 
Services  in  Support  of  an  Early  Transfer  for  Former  Naval  Station  Treasure  Island  to 
Increase  the  Amount  by  $200,000  for  a Total  Amount  Not  To  Exceed  $502,500  {Action 
Item) 
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13.  Resolution  authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the 
Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises  to  Extend  the  Time 
for  Exclusive  Negotiations  Up  Through  November  30,  2005  and  to  Amend  the  Schedule 
of  Performance  (Action  Item) 

14.  Approving  an  Addendum  to  the  Term  Sheet  for  the  Disposition  and  Development 
Agreement  and  Groundlease  between  the  Treasure  Island  Development  Authority  and 
Treasure  Island  Enterprises  for  the  Redevelopment  of  the  Treasure  Island  Marina  in 
Clipper  Cove  ( Action  Item ) 

15.  Discussion  of  Treasure  Island  Development  Authority  Strategic  Long-Term 
Planning  ( Discussion  Item) 

16.  Discussion  of  Future  Agenda  Items  by  Directors  ( Discussion  Item ) 

17.  Adjourn 

Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure  Island 
Development  Authority  Office,  410  Avenue  of  the  Palms,  Building  l,  Treasure  Island,  and  the  Government 
Information  Center  at  the  Main  Libraiy,  100  Larkin  Street.  Public  comment  is  taken  on  each  item  on  the  agenda. 

MEETING  AGENDAS  NOW  AVAILABLE  ON  E-MAIL 
If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service  mail,  please 
send  your  name  and  e-mail  address  to  TIDA@sfgov.org. 


Disability  Access 

The  Treasure  Island  Development  Authority  holds  its  regular  meetings  at  San  Francisco  City  Hall.  City 
Hall  is  accessible  to  persons  using  wheelchairs  and  others  with  disabilities.  Assistive  listening  devices  are  available 
upon  request.  Agendas  are  available  in  large  print.  Materials  in  alternative  formats  and/or  American  Sign  Language 
interpreters  will  be  made  available  upon  request.  Please  make  your  request  for  alternative  format  or  other 
accommodations  to  the  Mayor’s  Office  on  Disability  554-6789  (V),  554  6799  (TTY)  at  least  72  hours  prior  to  the 
meeting  to  help  ensure  availability. 

The  nearest  accessible  BART  station  is  Civic  Center  Plaza  at  the  intersection  of  Market,  Grove,  and  Hyde 
Streets.  The  accessible  MUNI  Metro  lines  are  the  J,  K,  L,  M,  and  N (Civic  Center  Station  or  Van  Ness  Avenue 
Station).  MUNI  bus  lines  serving  the  area  are  the  47  Van  Ness,  9 San  Bruno,  and  the  6,  7,  71  Haight/  Noriega. 
Accessible  curbside  parking  is  available  on  1 Dr.  Carlton  B.  Goodlett  Place  and  Grove  Street.  For  more  information 
about  MUNI  accessible  services,  call  923-6142. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other  attendees 
may  be  sensitive  to  various  chemical  based  scented  products.  Please  help  the  City  to  accommodate  these 
individuals. 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are 
prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  or  use  of  a cell  phone,  pager,  or  other  similar  sound-producing  devices. 


Lobbyist  Ordinance 


Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  [SF  Campaign  and  Governmental  Code  2.100]  to  register  and 
report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission 
at  30  Van  Ness  Avenue,  Suite  3900,  San  Francisco,  CA  94102,  telephone  (415)  581-2300,  fax  (415)  581-2317  and 
web  site  http://www.sfgov.org/ethics/. 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people’s  business.  The  Sunshine  Ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the  San  Francisco  Administrative 
Code]  or  to  report  a violation  of  the  ordinance,  contact  Donna  Hall  by  mail  at  Sunshine  Ordinance  Task  Force  at 
City  Hall,  Room  409,  1 Carlton  B.  Goodlett  Place,  San  Francisco,  CA  94102-4683.  The  Task  Force’s  telephone 
and  fax  numbers  are  (415)  554-7724  and  (415)  554-5163  (fax)  or  by  email  at  Donna.Hall@sfgov.org.  Copies  of  the 
Sunshine  Ordinance  can  be  obtained  from  the  Clerk  of  the  Sunshine  Task  Force,  the  San  Francisco  Public  Library 
and  on  the  City’s  website  at  www.sfgov.org/bdsupvrs/sunshine/ordinance. 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  8 (b) 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Execute  an 

Amendment  to  the  Contract  with  URS  to  Increase  the  Contract  Amount 
by  $44,906  and  Extend  the  Term  for  an  Additional  Six  Months  for  the 
Preparation  of  a Programmatic  Environmental  Impact  Report  for  the 
Transfer  of  Former  Naval  Station  Treasure  Island  (Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)554-5313 

Frank  Gallagher,  Treasure  Island  Development  Authority 
(415)  274-0660 

BACKGROUND 


The  transfer  of  former  Naval  Station  Treasure  Island  (the  “Base”)  from  the  Department  of  the 
Navy  to  the  Authority  requires  two  environmental  evaluations:  an  Environmental  Impact 
Statement  (“EIS”)  that  complies  with  the  National  Environmental  Protection  Act  (“NEPA”) 
and  an  Environmental  Impact  Report  (“ELR”)  that  complies  with  the  California  Environmental 
Quality  Act  (CEQA).  The  City  and  the  Navy  began  working  together  on  a joint  ELR/EIS  for 
the  disposal  and  reuse  of  the  Base  following  the  publication  of  an  Initial  Study/Notice  of 
Preparation  in  1996;  however,  the  attempt  to  create  a joint  document  was  suspended  when  it 
became  clear  that  the  Navy  was  unwilling  to  address  the  City’s  concerns  about  CEQA 
compliance.  Through  meetings  with  the  City’s  Planning  staff  and  representatives  of  the  City 
Attorney's  Office,  a determination  was  made  to  separate  the  NEPA  and  CEQA  processes  to 
facilitate  the  conveyance  of  TI. 

On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for  Proposals  (RFP)  for 
consultant  services  to  prepare  a programmatic  EIR  for  Treasure  Island  which  allow  the 
Authority  to  realize  several  goals  including:  (i)  the  conveyance  of  TI  from  the  Navy  to  the 
Authority;  (ii)  the  expansion  and  redevelopment  of  the  marina;  and  (iii)  the  adoption  of  a 
redevelopment  plan  for  the  Base.  The  Authority  received  responses  from  three  firms  and  a 
selection  committee  determined  that  URS  was  the  superior  respondent  based  on  their  project 
approach,  understanding  of  the  assignment,  and  composition  and  experience  of  the  team.  On 
March  14,  2001,  the  Authority  authorized  staff  to  execute  a contract  with  URS  to  complete  the 
programmatic  EIR  for  the  Base. 


The  following  briefly  summarizes  the  initial  project  approach  proposed  by  URS: 

1.  Review  existing  data  including  the  current  administrative  draft  EIS/R 
prepared  by  the  Navy  and  relevant  supporting  technical  reports. 

2.  Prepare  task  plans  for  each  resource  area  to  identify  issues,  questions,  and 
proposed  modifications  to  the  existing  technical  analysis. 

3.  Execute  the  task  plans. 

4.  Prepare  technical  memorandum  for  each  of  the  resource  areas  that  include  the 
results  of  a peer  review  and  technical  analysis  identified  in  the  task  plans. 

These  memorandums  form  the  basis  for  the  changes  to  the  Navy's  Document 
and  they  provide  an  administrative  record. 

5.  Prepare  and  distribute  a Draft  EIR  (DEIR). 

6.  Respond  to  comments  to  the  DEER. 

7.  Finalize  Comments  and  Responses  Document,  incorporate  changes  to  the 
DEER  and  prepare  and  issue  Final  EIR. 

The  total  budget  for  the  initial  scope  of  work  was  amended  in  July  2003  to  be  approximately 
$381,000.  The  augmented  budget  was  in  response  to  delays  in  the  project  schedule,  requests 
for  additional  analysis  by  the  Planning  Department  and  City  Attorney’s  office,  and  review  of 
the  public  comments  on  the  Navy’s  EIS. 

In  August  2003,  the  Draft  EER  was  released  and  public  comments  were  collected  through 
October  2003.  hi  preparing  and  distributing  the  Draft  EER  and  in  preparing  the  Response  to 
Comments  document,  several  issues  emerged  that  have  prompted  URS  to  request  an 
amendment  to  the  scope  of  work  and  the  budget  for  the  project.  These  include: 

• Further  Delays  in  the  Project  Schedule : As  a result  of  delays  in  the  response  to 

comments  process  beyond  the  control  of  URS,  the  overall  project  schedule  has  been 
delayed  and  additional  project  management  expenses  have  been  incurred  by  URS. 

• Request  for  Additional  Analysis : Comments  on  the  Draft  EER  were  extensive  and 

technical  in  nature.  Based  on  comments  from  the  City  Attorney’s  Office,  the  Major 
Environmental  Analysis  division  of  the  Planning  Department,  and  from  TEDA  staff, 
additional  analysis  is  required  to  complete  the  Response  to  Comments  document. 
Components  of  the  document  that  have  required  significantly  more  analysis  and  review 
than  anticipated  consist  of  the  transportation  and  traffic  and  the  marina  sections. 

• Salary  Escalation : The  amended  contract  expiration  date  was  set  for  June  30,  2004,  and 
Authority  staff  assumed  the  EIR  process  would  be  complete  at  that  time.  Due  to  the 
delays  noted  above,  the  project  schedule  has  been  extended  and  is  now  expected  to  be 


complete  by  March  2005.  Given  the  extended  project  schedule,  URS  has  asked  for  a 
revision  to  the  billing  rates  to  reflect  a 4%  salary  escalation. 

Based  on  items  listed  above,  URS  has  request  a budget  amendment  in  the  amount  of  $44,906, 
which  staff  believes  to  be  reasonable  based  on  the  changed  timeline  and  scope  of  services.  Any 
additional  amendments  (if  necessary)  to  the  contract  in  excess  of  this  amount  will  require 
approval  by  the  Authority  Board. 

In  addition,  the  proposed  amendment  extends  the  term  of  the  contract  through  June  2005  to 
facilitate  completion  of  the  Final  EIR  document. 


RECOMMENDATION 

Staff  recommends  approval  of  the  contract  amendment  to  facilitate  completion  of  the 
programmatic  EIR  which  will  support  conveyance  of  the  property  from  the  Navy  to  the 
Authority. 


EXHIBITS 

A Sixth  Amendment  to  Contract  with  URS 
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1 [Authorizing  an  extension  to  the  URS  Contract] 

2 Authorizing  the  Executive  Director  to  execute  an  amendment  to  the  contract  with  URS 

3 to  increase  the  contract  amount  by  $44,906  and  extend  the  term  of  the  contract  for  an 

4 additional  six  months  for  the  preparation  of  a programmatic  environmental  impact 

5 report  for  the  transfer  of  former  Naval  Station  Treasure  Island. 

6 WHEREAS,  On  May  2,  1 997,  the  Board  of  Supervisors  (the  “Board”)  passed 

7 Resolution  No.  380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a 

8 nonprofit  public  benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the 

9 “Authority”)  to  act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction, 

10  rehabilitation,  reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for 

1 1 the  public  interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City 

12  and  County  of  San  Francisco;  and, 

^1 3 WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 

14  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

15  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 

16  as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 

17  upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 

18  Base  which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to 

1 9 administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 

20  WHEREAS,  The  conveyance  and  redevelopment  of  the  Base  requires  environmental 

21  review  under  the  National  Environmental  Protection  Act  (NEPA)  resulting  in  an  Environmental 

22  Impact  Statement  (EIS)  and  review  under  the  California  Environmental  Quality  Act  (CEQA) 

23  resulting  in  an  Environmental  Impact  Report  (EIR);  and, 
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WHEREAS,  The  Authority,  working  with  the  City's  Planning  Department  Staff,  and  the 
United  States  Navy,  worked  together  to  produce  a joint  EIR/EIS  for  the  disposal  and  reuse  of 
the  Base;  and, 

WHEREAS,  After  reviewing  multiple  drafts  of  the  joint  document,  staff  expressed 
concern  to  the  Navy  about  the  adequacy  of  the  document  from  a CEQA  perspective;  and, 

WHEREAS,  The  Navy  was  unwilling  to  make  changes  to  the  joint  document  necessary 
for  CEQA  compliance;  and, 

WHEREAS,  The  Authority,  in  conjunction  with  City  Staff  determined  that  it  was  in  the 
Authority's  best  interest  to  complete  a programmatic  EIR  independent  of  the  Navy;  and, 

WHEREAS,  On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for 
Proposals  (RFP)  for  environmental  consulting  services  related  to  the  preparation  of  a 
programmatic  EIR;  and, 

WHEREAS,  the  Authority  received  three  responses  to  the  RFP  and  a selection 
committee  determined  that  URS  was  the  superior  respondent  based  on  their  project 
approach,  understanding  of  the  assignment,  and  composition  and  experience  of  the  team; 
and, 

WHEREAS,  On  March  14,  2001 , the  Authority  authorized  staff  to  execute  a contract 
with  URS  to  complete  the  programmatic  EIR  for  the  Base;  and, 

WHEREAS,  On  July  16,  2003,  the  Authority  amended  the  Scope  of  Work  of  the 
contract  to  (i)  reflect  delays  in  the  project  schedule;  (ii)  include  additional  analysis  for  select 
resource  areas;  and  (iii)  provide  for  the  review  of  public  comments  made  during  the  Navy’s 
EIS  process  and  on  February  1 1 , 2004  the  term  of  the  contract  was  extended  through  June 
30,  2004; and, 

WHEREAS,  On  June  9,  2004,  the  Authority  again  extended  the  term  of  the  contract,  to 
December  31 , 2004;  and, 
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WHEREAS,  Due  to  (i)  delays  in  the  project  schedule,  (ii)  extensive  comments  to  the 
Draft  EIR  which  require  substantive  additional  technical  analysis,  and  (iii)  escalating  salary 
expenses,  URS  has  requested  and  staff  recommends  an  increase  in  the  total  amount  of  the 
contract  in  the  amount  of  $44,906  and  an  extension  of  the  term  of  the  contract  to  June  30, 
2005;  now,  therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  to  execute  an 
amendment  to  the  contract  with  the  URS  Corporation  to  increase  the  amount  of  the  contract 
by  $44,906  and  to  extend  the  term  of  the  contract  for  an  additional  six  (6)  months. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

SIXTH  AMENDMENT 


THIS  SIXTH  AMENDMENT  (this  “Amendment”)  is  made  as  of  November  10,  2004,  in 
San  Francisco,  California,  by  and  between  URS  Corporation,  a Nevada  corporation  dba  URS 
Corporation  Americas,  (“Contractor”),  and  the  Treasure  Island  Development  Authority,  a 
municipal  corporation  (“Authority”),  acting  by  and  through  its  Executive  Director  (“Executive 
Director”). 

Recitals 

WHEREAS,  Authority  and  Contractor  have  entered  into  the  Agreement  (as  defined  below);  and 

WHEREAS,  Authority  and  Contractor  desire  to  modify  the  Agreement  on  the  terms  and 
conditions  set  forth  herein; 

NOW,  THEREFORE,  Contractor  and  the  Authority  agree  as  follows: 

1 . Definitions.  The  following  definitions  shall  apply  to  this  Amendment: 

(a)  Agreement.  The  term  “Agreement”  shall  mean  the  Agreement  dated  March  1,  2001 
between  Contractor  and  Authority,  as  amended  by  a First  Amendment  dated  July  1,  2002,  a 
Second  Amendment  dated  April  1,  2003,  a Third  Amendment  dated  January  1,  2004,  a Fourth 
Amendment  dated  April  1, 2004,  and  a Fifth  Amendment  dated  July  1,  2004. 

(b)  Other  Terms.  Terms  used  and  not  defined  in  this  Amendment  shall  have  the 
meanings  assigned  to  such  terms  in  the  Agreement. 

2.  Modifications  to  the  Agreement.  The  Agreement  is  hereby  modified  as  follows: 

(a)  Section  2,  Term  of  the  Agreement,  is  hereby  amended  to  read  as  follows: 

Subject  to  Section  1,  the  term  of  this  Agreement  shall  be  from  April  1,  2001  to  June  30,  2005. 


(b)  Appendix  A,  is  hereby  amended  to  read  as  follows: 

The  goal  of  this  contract  is  to  prepare  a programmatic  Final  Environmental  Impact  Report  (FEIR)  based  on  the  U.S. 
Navy’s  1998  Administrative  Draft  EIR/EIS  that  will  provide  the  basis  for  the  long  term  implementation  of  the 
Treasure  Island  Draft  Reuse  Plan. 

This  scope  of  work  was  amended  on  April  1,  2003  and  is  further  amended  on  November  10,  2004  to  accommodate 
an  expanded  scope  of  services  due  to  schedule  delays  beyond  the  control  of  the  Contractor,  additional  documentation 
and  analysis  (including  additional  analysis  of  hazardous  materials  and  waste;  transportation  and  traffic;  public 
services  and  utilities;  and  cultural  resources,  as  identified  by  the  City  and  County  of  San  Francisco’s  review  of  the 
Second  Administrative  Draft  EIR),  coordination  regarding  the  comment  letters  received  on  the  Navy’s  Draft  EIS,  an 
escalation  in  billing  rates  related  to  the  extended  schedule  and  additional  traffic  and  marina  analysis  related  to  the 
preparation  of  the  Response  to  Comments  document. 
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The  FEIR  will  analyze  five  components: 

• Conveyance  of  Treasure  Island  from  the  Navy  to  TIDA 

• Expansion  and  Redevelopment  of  the  TI  marina 

• Upgrade  of  existing  causeway  between  Treasure  and  Yerba  Buena  Islands 

• Installation  and  use  of  a new  ferry  landing 

The  expanded  scope  of  services  for  these  five  tasks  are  summarized  below. 

Task  1 : Coordination  and  Consultation 

1 . 1 Project  Initiation  Meeting 

1.2  Team  Kickoff  meeting 

1 .3  Technical  Issue  Area  Meetings 

1 .4  Coordination  with  TIDA,  CCSF 

1 .4.  a.  Management  & Coordination  of  expanded  scope  of  services;  provision  of  complete  First 

Administrative  Draft  EIR  to  Redevelopment  consultant 

1 .4. b  Management  & coordination  of  expanded  scope  of  services  related  to  traffic  and  the  marina 

resulting  from  public  comments  on  the  Draft  EIR 

Task  2:  Review,  Update  and  Prepare  Draft  EIR.  Contractor  shall  produce  a “stand-alone”  Draft  Administrative 
Environmental  Impact  Report  in  full  conformance  with  the  California  Environmental  Quality  Act  (CEQA)  including 
the  following 

2.1  Finalize  Development  Alternatives  with  TIDA/CCSF.  Review  Reuse  Plan,  ADEIS/R, 
Relevant  Supporting  Technical  Reports.  Review  and  revise  descriptions  of  Development 
Alternatives  and  standards  of  significance.  Understand  TIDA/CCSF  concerns  and  issues. 

2.2  Team  Peer  Review  of  Existing  Data 

2.3  Prepare  Task  Plans.  Prepare  bulleted  task  plans  for  each  resource  area,  identifying  issues, 
questions,  proposed  modifications  to  technical  analysis  or  EIR,  including  analysis  of 
additional  project  alternative  information.  TIDA/CCSF  to  review  and  finalize.  This  becomes 
the  focused  scope  of  technical  analysis. 

2.4  Execute  Task  Plans,  Draft  Technical  Memoranda.  Prepare  technical  memorandum  for  each 
resource  area.  Provides  TIDA/CCSF  with  results  of  peer  review  and  technical  analysis 
identified  in  task  plans,  for  review  prior  to  document  revisions.  Forms  the  basis  for  changes  in 
Navy’s  document,  provides  administrative  record. 

2.4.  a.  Additional  work  for  2nd  Administrative  Draft  EIR  including  additional  staffing  to  address 

Authority’s  request  for  a compressed  project  schedule  and  the  need  for  document  updates 
related  to  new  policies,  plans  and  projects  that  may  impact  the  Project. 

2.5  Finalize  Technical  Memoranda  including  new  and/or  expanded  analysis  of  hazardous 
materials  and  waste,  transportation  and  traffic,  public  services  and  utilities,  and  cultural 
resources 

2.6  Prepare  and  Submit  1st  Administrative  DEIR.  Prepare  red-line/strike-out  edits  to  Navy’s 
document  based  on  technical  memoranda  and  direction  from  TIDA/CCSF 

2.7  Prepare  and  Submit  2nd  Administrative  DEIR 

2. 7.  a Revise  format  of  2nd  Administrative  DEIR  to  assure  consistency  with  typical  CEQA 

documents 

2.7. b.  Revise  2nd  Administrative  DEER  to  incorporate  public  comments  on  the  Navy’s  Draft  EIS 

2.8  Prepare  and  Submit  Check  print  DEIR 

Task  3:  Circulate  Draft  EIR/Public  Hearing 

3.1  Prepare  NOC,  Copy  and  Distribute  DEIR 

3. 1 .a  Attend  Landmarks  Preservation  Advisory  meeting  and  provide  additional  copies  of  reports 

3.2  Public  Hearing 

3.2. a Provide  second  notice  of  public  meeting 

3.3  Hearing  Transcript 

Expenses:  Printing  and  Mailing  (estimated)  400  copies  of  the  DEIR,  including  Appendix 

Task  4:  Response  to  Comments.  Prepare  comment  summaries  by  issue  area,  develop  approach  to  responses  with 
TIDA/CCSF,  and,  where  appropriate,  draft  responses 

4. 1 Review  Comments  and  Scope  of  Responses 
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4.2  Prepare  and  Submit  1st  Draft  Comments  and  Responses  Document 

4.3  Prepare  and  Submit  2nd  Draft  Comments  and  Responses  Document,  1st  Administrative  FEIR 

4. 3. a Provide  additional  traffic  and  marina  analysis 

4.4  Prepare  and  Submit  Checkprint  Comments  and  Responses  Document 

4.5  Copy  and  Distribute  Final  Comments  and  Responses  Document 
Expenses  Printing  and  Mailing  (estimated)  400  copies  of  Comments  & Responses 

Task  5:  Final  EIR  Preparation.  Contractor  shall  produce  a Final  Environmental  Impact  Report  (FEIR)  in  full 
conformance  with  the  California  Environmental  Quality  Act  (CEQA)  that  incorporates  comments  and  responses  to 
the  DEIR  in  the  FEIR. 


5.1 

Submit  1st  Administrative  FEIR 

5.2 

Submit  2nd  Administrative  FEIR 

5.3 

Prepare  and  Submit  Checkprint  FEIR 

5.4 

Copy  and  distribute  FEIR 

Expenses 

Printing  and  Mailing  400  copies  of  FEER 

(c)  Appendix  B,  Calculation  of  Charges,  is  hereby  amended  to  read  as  follows: 

Appendix  B Calculation  of  Charges 

URS  has  based  its  budget  on  the  following  budget  assumptions;  potential  changes  to  these  budgeting  assumptions 

may  require  accessing  contingency  funds: 

• An  assumed  level  of  effort  by  technical  specialists  (which  depends  on  peer  review  of  documents  and  the  basic 
assumption  that  the  Navy  document  will  need  to  be  “tweaked”:  and  not  rewritten) 

• No  new  modeling  or  field  work  will  be  required 

• The  level  of  effort  for  responding  to  comments  will  depend  on  the  quantity  and  complexity  of  the  comments  on 
the  DEIR  (the  responses  to  comments  budget  must  be  reviewed  by  TIDA/CCSF  when  the  comments  have  been 
received  and  the  level  of  effort  can  be  properly  identified),  and 

• Assumptions  regarding  the  size  of  the  documents  (total  pages,  figures,  color,  etc.)  and  costs  of  mailing 

• Commencing  with  approval  of  this  Sixth  Amendment,  a four  percent  increase  in  contract  salary  rates  due  to 
extended  Project  schedule 

BUDGET  BY  TASK 


Task  1:  Coordination  and  consultation  $102,439 

Task  2 Review,  update,  and  prepare  Draft  EIR  $167,122 

Task  3 Circulate  Draft  EIR/Public  Hearing  $28,665 

Task  4 Response  to  Comments  $83,703 

Task  5 Final  EIR  preparation  $27,147 

Total  Estimated  Fee  $409,076Contingency  $17,624 

Total  Budget  $426,700 


Access  to  contingency  funds  must  be  preceded  by  a written  request  to  the  Authority  and  approved  by  Authority  staff 
liaison. 

Hourly  Rates  for  Personnel 
URS  Corporation 


Heick  D 

168.73 

Austin  I 

162.24 

Golden,  F 

165.93 

Green  R 

146.02 

Haggerty  K 

91.94 

Martin  B 

112.49 

Lague  J 

162.24 

Leach  S 

129.79 

Morgan  S 

109.24 
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Morgan-Butcher  N 

154.67 

Sweet  T 

143.85 

Staff  Scientist/Engineer 

102.75 

Staff  Environmental  Analyst 

92.82 

Technical  Editor 

77.88 

Graphics 

71.39 

Administrative/Clerical 

70.30 

Word  Processing 

65.98 

Subcontractors 


Mara  Feeney  & Associates 


Feeney  M 

$146.02 

The  Duffey  Company 

Kohlstrand  R 

$125.47 

JRP  Historical  Inc 

Mikesell  S 

$78.96 

Stephen  Sheppard,  Ph.D. 

$108.16 

Actual  costs  for  direct  expenses,  subject  to  the  approval  of  Authority. 


3.  Effective  Date.  Each  of  the  modifications  set  forth  in  Section  2 shall  be  effective  on  and 
after  the  date  of  this  Amendment. 


4.  Legal  Effect.  Except  as  expressly  modified  by  this  Amendment,  all  of  the  terms  and 
conditions  of  the  Agreement  shall  remain  unchanged  and  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  Contractor  and  Authority  have  executed  this  Amendment  as  of  the  date  first 
referenced  above. 
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AUTHORITY 


CONTRACTOR 


Recommended  by: 


Tony  Hall,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  form 


Dennis  J.  Herrera 
City  Attorney 

By 

Deputy  City  Attorney 


By  signing  this  Agreement,  I certify  that  I comply 
with  the  requirements  of  the  Minimum 
Compensation  Ordinance,  which  entitle  Covered 
Employees  to  certain  minimum  hourly  wages  and 
compensated  and  uncompensated  time  off. 

1 have  read  and  understood  paragraph  35,  the 
City’s  statement  urging  companies  doing  business 
in  Northern  Ireland  to  move  towards  resolving 
employment  inequities,  encouraging  compliance 
with  the  MacBride  Principles,  and  urging  San 
Francisco  companies  to  do  business  with 
corporations  that  abide  by  the  MacBride 
Principles. 


Denise  Heick,  Vice  President 

URS  Corporation 

221  Main  Street  Suite  600 

San  Francisco  CA  94105-1917 

(415)  896-5858 

FEIN:  94-1716908 

Vendor  No:  19103 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  Resolution  Authorizing  the  Executive  Director  Agenda  Item  No.  8 (c) 

To  amend  the  Contract  with  the  Treasure  Island  Meeting  of  November  10,  2004 
Homeless  Development  Initiative  to  increase  the 
Amount  by  $15,000  for  a total  amount 
Not  to  Exceed  $365,000  (Action  Item). 

Contact/Phone:  Tony  Hall,  Executive  Director 
274-0660 


BACKGROUND 

TIHDI,  a consortium  of  nonprofit  organizations  providing  services  to  homeless  and  other 
economically  disadvantaged  San  Francisco  residents,  is  a California  nonprofit  corporation 
organized  to  utilize  the  resources  of  former  Naval  Station  Treasure  Island  available  to  help  fill 
gaps  in  the  continuum  of  care  for  homeless  persons  and  families,  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994. 


On  September  8,  2004,  the  Authority  adopted  a resolution  approving  a contract  with  TIHDI  for 
an  amount  not  to  exceed  $350,000.  During  the  Board  of  Supervisor’s  review  and  approval  of 
TIDA’s  FY  2004-2005  Budget  in  July,  2004,  the  Board  of  Supervisors  recommended  that  TIDA 
shift  $15,000  in  TIDA  salary  savings  to  TIDHI  for  the  operation  and  maintenance  of  the 
gymnasium  located  on  Treasure  Island  for  FY  2004-2005.  The  amount  of  the  TIHDI  contract 
that  the  Authority  approved  in  September  did  not  include  that  additional  $15,000.  Staff 
recommends  increasing  the  amount  of  TfHDI’s  contract  as  recommended  by  the  Board  of 
Supervisors.  If  the  Authority  approves  staffs  recommendation,  the  total  amount  of  TIHDI’s 
contract  will  be  an  amount  not  to  exceed  $365,000,  of  which  $9,600  would  be  deducted  for 
common  area  maintenance  (CAM)  charges  that  the  Authority  pays  directly  to  the  Navy  on  behalf 
of  TIHDI  as  previously  set  forth  in  the  Authority’s  September  8,  2004  resolution  referenced 
above.  Except  for  the  additional  $15,000,  no  other  modifications  to  TIHDI’s  contract  or  budget 
as  approved  at  the  Authority’s  September  8,  2004  meeting  will  be  made. 


RECOMMENDATION 

Staff  recommends  approval  of  the  additional  $15,000  to  the  amount  of  the  contract  with 
TIHDI. 


I 


f 


i 


FILE  NO. RESOLUTION  NO. 

w 

1 [Approving  an  additional  $15,000  to  the  TIHDI  Contract] 

2 Resolution  authorizing  the  executive  director  to  amend  the  contract  with  the  Treasure 

3 Island  Homeless  Development  Initiative,  to  increase  the  amount  by  $15,000  for  a total 

4 amount  not  to  exceed  $365,000. 

5 

6 WHEREAS,  Naval  Station  Treasure  Island  is  a military  base  located  on  Treasure 

7 Island  and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by  the  United 

8 States  of  America  (“the  Federal  Government”);  and, 

9 WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base 

10  Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 

1 1 subsequent  amendments;  and, 

12  WHEREAS,  In  1995,  the  General  Services  Administration  and  the  Bureau  of  Land 
^13  Management  determined  that  Yerba  Buena  Island  was  surplus  to  the  Federal  Government’s 

14  needs  and  could  be  transferred  to  the  administrative  jurisdiction  of  the  Department  of  Defense 

1 5 under  the  Base  Closure  and  Realignment  Act  of  1 990  and  disposed  of  together  with  T reasure 

16  Island;  and, 

17  WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 

18  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 

19  corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 

20  single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 

21  conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 

22  the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

23  WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 

24  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

25  1 333  of  the  Statutes  of  1 968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
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as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  to  administer  the  public 
trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  for  Treasure  Island  in  1997;  and, 

WHEREAS,  the  City  and  County  of  San  Francisco  negotiated  a proposed  Base 
Closure  Homeless  Assistance  Agreement  and  Option  to  Lease  Real  Property  with  the 
Treasure  Island  Homeless  Development  Initiative,  a California  nonprofit  corporation  organized 
to  utilize  the  resources  of  former  naval  base  Treasure  Island  available  to  help  fill  gaps  in  the 
continuum  of  care  for  homeless  persons  and  families,  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994;  and, 

WHEREAS,  On  July  25,  1996,  the  Board  of  Supervisors  passed  Resolution  672-96, 
authorizing  sole  source  negotiations  with  the  Treasure  Island  Homeless  Development 
Initiative  (TIHDI)  and  its  member  organizations;  and, 

WHEREAS,  the  Authority  wishes  to  support  TIHDI  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994;  and, 

WHEREAS,  On  September  8,  2004,  the  Authority  approved  a contract  with  TIHDI  for 
an  amount  not  to  exceed  $350,000;  and, 

WHEREAS,  The  Authority  wishes  to  increase  the  amount  of  such  contract  by  $15,000 
from  staff  savings  in  the  Authority’s  budget  for  use  in  operating  the  Gym;  now,  therefore  be  it 
RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  of  the 
Authority  to  amend  the  contract  with  the  Treasure  Island  Homeless  Development  Initiative,  a 
California  public  benefit  corporation,  to  increase  the  amount  by  $15,000  for  a total  amount  not 
to  exceed  $365,000,  provided  that  the  total  amount  disbursed  to  the  Treasure  Island 

Page  2 
11/4/04 


S:\TIDA\11-10-04\TIHDI  j 


riHDIRESO.I 


< 


1 


1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

>3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 


Homeless  Development  Initiative  does  not  exceed  $355,400  (reflecting  an  adjustment  for 
$9,600  that  the  Authority  pays  directly  to  the  Navy  for  CAM  charges),  the  additional  $15,000 
be  applied  to  the  operation  of  the  Gym,  and  all  other  terms  and  conditions  of  the  contract 
approved  on  September  8,  2004  shall  remain  the  same. 

CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  Resolution  Authorizing  the  Executive  Director 
To  Execute  a First  Amendment  Extending 
The  Term  of  the  Sublease  with  the  Treasure  Island 
Homeless  Development  Initiative  for  Use  of  Building 
402  through  June  30,  2005  (Action  Item) 

Contact/Phone:  Tony  Hall,  Executive  Director 

Marc  McDonald,  Facilities  Director 
(415)274-0660 

Summary  of  Proposed  Action: 

Staff  requests  authorization  to  enter  into  a First  Amendment  to  a Sublease  with  the  Treasure 
Island  Homeless  Development  Initiative  (TIHDI)  for  use  of  Building  402,  known  as  the 
Gymnasium,  to  extend  the  term  through  June  30,  2005. 

Background: 

On  June  28,  2004  the  Executive  Director  executed  a month-to-month  sublease  with  the  Treasure 
Island  Homeless  Development  Initiative  (TIHDI)  for  use  of  Building  402,  commonly  referred  to 
as  the  Gymnasium,  which  is  located  on  Avenue  M and  9th  Street  on  Treasure  Island.  The  term  of 
the  sublease  shall  automatically  terminate  on  December  1 , 2004. 

Currently,  Building  402  serves  as  a as  a Gymnasium  that  is  open  and  available  to  all  Treasure 
Island  residents  and  residents  of  the  City  and  County  of  San  Francisco. 

Recommendation: 

Building  402  serves  an  important  role  in  the  provision  of  support  services  to  TIHDI,  as  a 
recreational  and  community  resource  for  the  residents  of  Treasure  Island  and  as  a recreational 
facility  for  the  citizens  of  San  Francisco.  Therefore,  staff  recommends  approval  to  enter  into  a 
First  Amendment  to  the  Sublease  with  TIHDI  to  extend  the  term  through  June  30,  2005. 

Exhibit: 

A First  Amendment  to  Sublease  Between  TIDA  and  TIHDI  for  Building  402 
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[Execution  of  First  Amendment  to  Building  402  Sublease] 

Authorizing  the  Executive  Director  to  execute  a First  Amendment  to  the  Sublease  with 
the  Treasure  Island  Homeless  Development  Initative  for  use  of  Building  402  extending 
the  term  through  June  30,  2005. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 
Resolution  No.  380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a 
nonprofit  public  benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the 
“Authority”)  to  act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction, 
rehabilitation,  reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for 
the  public  interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City 
and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to 
administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 

WHEREAS,  THE  Authority  and  the  United  States  of  America,  acting  by  and  through  the 
Department  of  the  Navy  entered  into  Master  Lease  (Lease  No.  N6247499RP00B08)  on  April 
5,  1997  for  use  of  Building  402  commonly  referred  to  as  the  Gymnasium,  together  with  a non- 
exclusive right  to  use  certain  parking  areas  adjacent  thereto;  and, 

WHEREAS,  The  Master  Lease  enables  the  Authority  to  sublease  the  leasehold 
premises  for  interim  use;  and, 

WHEREAS,  The  Treasure  Island  Homeless  Development  Initiative  ("TIHDI)  requested 
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use  of  Building  402  as  a Gymnasium  that  would  be  open  and  available  to  all  Residents  of  the 
City  and  County  of  San  Francisco;  and, 

WHEREAS,  The  Executive  Director  executed  a month-to-month  sublease  with  TIHDI 
on  June  28,  2004,  for  a term  that  shall  automatically  terminate  on  December  1 , 2004  for  use 
of  Building  402;  and 

WHEREAS,  TIHDI  has  requested  an  extension  of  the  sublease  through  June  30,  2005; 

and, 

WHEREAS  The  Authority  has  determined  that  TIHDI's  continued  use  of  Building  402 
serves  an  important  role  in  the  provision  of  support  services  to  TIHDI,  is  a recreational  and 
community  resource  for  the  residents  of  Treasure  Island  and  is  a recreational  facility  for  the 
citizens  of  the  City  and  County  of  San  Francisco;  now,  therefore,  be  it 

RESOLVED,  that  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
execute  a First  Amendment  to  the  Sublease  for  use  of  Building  402  in  substantially  the  form 
attached  hereto  as  Exhibit  A extending  the  term  through  June  30,  2005. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 


np\notesffT692\reso.doc 


I 


* 


« 


} 


I 


» 


Bifi  80000  SERIES 

RECYCLED®  30%  p.c.w. 


< 


i 


. 


FIRST  AMENDMENT  TO  SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 

TREASURE  ISLAND  HOMELESS  DEVELOPMENT  INITIAVIE 
as  Subtenant 

For  the  Sublease  of 

Building  402  at  Naval  Station  Treasure  Island 
San  Francisco,  California 

November  , 2004 


FIRST  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


THIS  FIRST  AMENDMENT  TO  SUBLEASE  (the  “Amendment”),  dated  as  of  this 

day  of  November,  2004,  is  by  and  between  the  Treasure  Island  Development  Authority 

(“Sublandlord”  ) and  Treasure  Island  Homeless  Development  Initiative,  a California  Non-Profit 
Corporation  (“Subtenant”).  From  time  to  time,  Sublandlord  and  Subtenant  together  shall  be 
referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  The  Parties  entered  into  that  certain  Sublease  (the  “Sublease”)  dated  June  28, 
2004,  whereby  Sublandlord  subleased  to  Subtenant  Building  402  (the  “Building”)  on  Treasure 
Island,  together  with  a non-exclusive  right  to  use  certain  parking  areas  adjacent  thereto,  all  as  more 
particularly  shown  on  the  map  attached  to  the  Sublease  as  Exhibit  B (the  “Premises”). 

B.  The  Parties  wish  to  amend  the  Sublease  to  extend  the  term  thereof  up  to  June 
30,  2005  on  the  same  terms  and  conditions  contained  in  the  Sublease. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  Paragraph  3.1  of  the  Sublease  is  hereby  amended  in  its  entirety  to  read  as  follows: 

“3.1  Term  of  Sublease.  The  term  of  this  Sublease  (the  “Term”)  shall  commence  on  June 
28,  2004  (the  "Commencement  Date")  and  continue  on  a month-to-month  basis  not  to 
exceed  June  30,  2005.  Either  Party  may,  in  its  sole  discretion,  terminate  this  Sublease  by 
giving  thirty  (30)  days  prior  written  notice  to  the  other  Party.  Subtenant  hereby 
acknowledges  that  the  underlying  Master  Lease  with  the  Navy  currently  is  scheduled  to 
terminate  on  December  31,  2004,  and  that  Sublandlord  anticipates  but  cannot  guarantee  that 
the  Navy  will  extend  the  term  of  such  Master  Lease  beyond  the  date  of  December  31.  2004. 
In  the  event  that  the  Navy  refuses  to  extend  the  term  of  the  Master  Lease,  Subtenant  agrees 
that  this  Sublease  shall  terminate  on  December  3 1 . 2004.” 

2.  Except  as  expressly  amended  in  this  Amendment,  all  other  terms  and  conditions  of  the 
Sublease  shall  remain  in  full  force  and  effect. 


Sublandlord  and  Subtenant  have  executed  this  Amendment  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 


Treasure  Island  Homeless  Development  Initiative 

a California  Nonprofit  Corporation 


By: 

Its: 


Approved  as  to  Form: 

DENNIS  J.  HERRERA, 
City  Attorney 

By 


SUBLANDLORD: 

Treasure  Island  Development  Authority 


By: 

Its: 


Deputy  City  Attorney 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  9 November  10,  2004 

Subject:  Resolution  Approving  the  Fourth  Amendment  of  the 

Bylaws  for  the  Treasure  Island  Yerba  Buena  Island 
Citizen’s  Advisory  Board  (CAB) 

Staff  Contact/Phone:  Frishtah  Afifi,  Project  Coordinator 

(415)274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  is  requesting  the  Treasure  Island  Development  Authority  Board  to  approve  the 
Fourth  Amendment  of  the  Bylaws  to  the  CAB  to  phase  in  the  upcoming  term  expiration 
date  of  Advisory  Board  members  and  extend  their  term.  (Exhibit  A) 

BACKGROUND: 

Members  of  the  CAB  were  first  appointed  by  the  Mayor  and  the  Board  of  Supervisors  in 
September  2000.  The  Treasure  Island  Development  Authority  approved  the  Bylaws  in  a 
regularly  scheduled  meeting  in  December  of  2000.  The  CAB  has  met  monthly  since 
October  2000  and  members  also  serve  on  various  subcommittees  that  meet  in 
supplement  to  regularly  scheduled  meetings.  There  can  be  up  to  twenty  five  (25) 
members  on  the  CAB,  fourteen  (14)  of  whom  appointed  by  the  Mayor  and  eleven  (11) 
appointed  by  the  Board  of  Supervisors.  The  original  members  were  appointed  to  four- 
year  terms  beginning  in  January  2001  and  ending  in  December  2005.  At  that  time,  it  was 
contemplated  that  the  planning  for  the  redevelopment  of  former  Naval  Station  Treasure 
Island  would  be  complete  within  that  four- year  timeframe. 

The  proposed  Fourth  Amendment  will  facilitate  the  continuation  of  the  membership  of 
the  CAB  by  extending  the  terms  depending  on  when  the  currently  serving  members  were 
appointed.  The  term  of  members  who  were  appointed  in  January  2001  would  be 
extended  through  December,  2007.  The  term  of  all  remaining  members  who  were 
appointed  subsequent  to  January  2001  would  be  extended  through  December,  2008.  The 
Amendment  would  also  permit  any  member,  appointed  to  replace  another  member  who 
has  not  completed  his/her  term,  to  serve  the  remainder  of  the  previous  member’s  term 
unless  reappointed  for  another  four- year  term.  The  Fourth  Amendment  to  the  CAB 
bylaws  was  approved  by  the  CAB  members  at  a duly-noticed  meeting  on  September  7, 
2004. 

RECOMMENDATION: 

The  staff  recommends  the  approval  of  the  Fourth  Amendment  to  the  CAB  Bylaws. 


i 


. 


FILE  NO. RESOLUTION  NO. 

t 

1 [Amending  the  TI/YBI  CAB  Bylaws  to  stagger  the  terms  of  its  members.] 

2 Approving  the  Fourth  Amendment  to  the  Bylaws  of  the  Treasure  Island/Yerba  Buena 

3 Island  Citizens  Advisory  Board  to  stagger  the  termination  dates  of  its  members 

4 between  December  31,  2007  and  December  31,  2008. 

5 WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 

6 Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

7 1 333  of  the  Statutes  of  1 968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 

8 as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 

9 Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 

1 0 which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 

1 1 Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 

12  property;  and, 

Wl  3 WHEREAS,  The  Tidelands  T rust  prohibits  the  sale  of  Tidelands  T rust  property  into 

14  private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 

1 5 and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 

16  to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

1 7 WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 

18  redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 

19  February  6,  1998;  and 

20  WHEREAS,  On  February  25,  1 998,  the  Board  of  Directors  of  the  Authority  passed  a 

21  resolution  calling  for  the  appointment  of  a citizens  advisory  committee;  and, 

22  WHEREAS,  Members  of  the  citizens  advisory  committee  have  been  appointed  by  the 

23  Mayor  and  the  Board  of  Supervisors  of  the  City  and  County  of  San  Francisco  in  accordance 

24  with  Board  of  Supervisors  Resolution  No.  89-99;  and 
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WHEREAS,  On  December  13,  2000,  Board  of  Directors  for  the  Authority  approved  the 
bylaws  for  the  Treasure  Island/Yerba  Buena  Island  Citizens  Advisory  Board,  (the  “CAB”);  and 

WHEREAS,  the  CAB  has  met  monthly  since  December  2000,  and  has  appointed 
members  of  the  CAB  to  serve  on  various  subcommittees;  and 

WHEREAS,  the  Board  of  Directors  for  the  Authority  have  approved  three  prior 
Amendments  to  the  CAB  bylaws;  and 

WHEREAS,  the  Fourth  Amendment  to  the  CAB  bylaws  extends  the  term  of  each 
member  appointed  during  calendar  year  2001  to  December  31 , 2007,  and  the  term  of  all  other 
members  to  December  31,  2008;  and 

WHEREAS,  the  Fourth  Amendment  to  the  CAB  bylaws  was  approved  by  the  CAB 
members  at  a properly  noticed  meeting  on  September  7,  2004;  and 

WHEREAS,  The  Executive  Director  and  the  members  of  CAB  recommend  and  urge 
that  the  Board  of  Directors  for  the  Authority  approve  the  Fourth  Amendment  to  the  CAB 
bylaws;  now  therefore,  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  approves  the  Fourth  Amendment  to 
the  CAB  bylaws  in  the  form  attached  hereto  as  Exhibit  A. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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FOURTH  AMENDMENT  TO  BYLAWS 


OF  THE 

TREASURE  ISLAND/YERBA  BUENA  ISLAND 
CITIZENS'*  ADVISORY  BOARD 


Article  II  currently  reads  as  follows: 

“There  shall  be  up  to  twenty-five  (25)  members  on  the  CAB,  fourteen  (14)  of  whom  shall 
be  appointed  by  the  Mayor  and  eleven  ( 1 1 ) of  whom  shall  be  appointed  by  the  Board  of 
Supervisors.  The  term  of  each  member  shall  be  four  (4)  years  beginning  on  January  1, 
2001.” 


Article  II  is  proposed  to  be  amended  to  read  as  follows: 

“There  shall  be  up  to  twenty-five  (25)  members  on  the  CAB,  fourteen  (14)  of  whom  shall 
be  appointed  by  the  Mayor  and  eleven  (1 1)  of  whom  shall  be  appointed  by  the  Board  of 
Supervisors.  The  term  of  each  member  appointed  during  calendar  year  2001  shall 
terminate  on  December  31,  2007,  and  the  term  of  all  other  members  shall  terminate  on 
December  31,  2008,  all  as  shown  on  Exhibit  A,  attached  hereto.  Thereafter,  the  term  of 
each  member  shall  be  four  (4)  years  from  the  expiration  of  that  member’s  previous  term. 
Any  member  appointed  to  replace  another  member  who  has  not  completed  his/her  term, 
shall  serve  for  the  remainder  of  the  previous  member’s  term  unless  reappointed  for 
another  term.” 


# 
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TICD 
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Housing  Pulled  Visitor-Serving 

Back  From  Emphasis  Close  to 

Shoreline  Ferry 


rRtASURL  ISLAND  COMMUNITY  DtVELOPMEIV  i.  J.v 


f RbAS JRb  l»MD  COMMUNITY  'JtVtLOf’MtN  J. 


TICD 

TREASURE  ISLAND  COMMUNITY  DEVELOPMENT  lK. 


Move  structures  back  from  the 
shore.  Minimum  distance  is 
now  250  feet. 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  1 1 Meeting  Date:  November  10,  2004 

Subject:  Presentation  of  Draft  Affordable  Housing  Plan  (Discussion  Item) 

Staff  Contact:  Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)554-6972 


BACKGROUND 

The  Treasure  Island  Development  Authority  is  under  an  Exclusive  Negotiating  Agreement  with 
a prospective  master  developer,  Treasure  Island  Community  Development,  LLC  (TICD)  for  the 
development  of  former  Naval  Station  Treasure  Island.  As  part  of  the  exclusive  negotiations 
process,  staff  is  engaged  in  planning  and  term  sheet-level  negotiations  on  several  aspects  of  the 
redevelopment  project.  A key  component  of  the  term  sheet  negotiations  is  the  affordable 
housing  plan  and  program.  An  initial  draft  of  the  affordable  housing  section  of  the  Term  Sheet, 
representing  extensive  discussions  between  the  Authority,  TICD  and  the  Treasure  Island 
Homeless  Development  Initiative,  is  included  as  Exhibit  A.  At  the  time  of  preparation  of  the 
Authority  Board’s  meeting  packets,  exhibits  representing  the  phasing  and  financing  reflected  in 
the  draft  affordable  housing  plan  attached  to  that  document  was  not  complete.  These  exhibits 
will  be  delivered  at  the  November  10,  2004  Authority  Board  meeting. 

This  affordable  housing  plan  will  be  presented  to  the  Treasure  Island/Yerba  Buena  Island 
Citizen’s  Advisory  Board  at  its  November  9,  2004  meeting. 

EXHIBITS 

A Draft  Affordable  Housing  Plan 
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Conceptual  Framework-  Affordable  Housing  Section 
DRAFT/FOR  DISCUSSION  PURPOSES  ONLY 

1 . Percentage  of  Affordable  Housing.  Upon  the  completion  of  residential 
development  on  Treasure  Island  (TI),  approximately  30  percent  of  all  housing 
units  will  be  affordable  to  very-low,  low-  and  moderate-income  residents. 

2.  Types  and  levels  of  Affordable  Housing.  There  will  be  three  principal  providers 
of  affordable  housing  on  Treasure  Island:  (i)  the  Treasure  Island  Development 
Authority  (TIDA),  (ii)  the  Treasure  Island  Homeless  Development  Initiative 
(TLHDI),  and  (iii)  private  market-rate  “vertical”  developers,  through  applicable 
“inclusionary  housing”  requirements,  as  described  in  this  section. 

• TIHDI  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  321  affordable  units  (an  increase  from  TfHDI’s  current 
occupied  unit  count  of  198  units).  Of  these,  250  new  units  will  receive 
subsidy  from  TICD’s  development,  as  set  forth  in  Section  7 below. 
Additionally,  TICD  will  provide  TIHDI  with  prepared  pads  suitable  for  an 
additional  71  units,  as  contemplated  by  the  City/TIHDI  agreement.  TIDA 
and  TIHDI  shall  determine  in  their  sole  and  absolute  discretion  the  tenure 
split,  affordability  and  any  other  matters  related  to  the  TIHDI  units,  but  in 
no  event  shall  affordability  levels  exceed  those  applicable  to  inclusionary 
units,  as  set  forth  below,  unless  agreed  to  by  the  parties. 

• TIDA  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  173  units.  TIDA  will  determine  in  its  sole  and  absolute 
discretion  the  tenure  split,  affordability  and  any  other  matters  related  to  the 
TIDA,  but  in  no  event  shall  affordability  levels  exceed  those  applicable  to 
inclusionary  units,  as  set  forth  below,  except  as  agreed  to  by  the  parties. 

• Third-party  vertical  developers  (including  TICD  affiliates)  will  develop 
and  operate  approximately  346  “Inclusionary  units”  (representing  15%  of 
the  total  of  all  market-rate  units)  as  development  proceeds.  For  these 
inclusionary  units,  affordable  for-rent  housing  units  will  be  priced  for 
households  earning  no  more  than  60%  of  Area  Median  Income  for 

San  Francisco  County  (AMI)  as  published  by  the  U.S.  Department  of 
Housing  and  Urban  Development  annually  ($57,000  for  a four-person 
household  in  2004  according  to  the  Mayor’s  Office  of  Housing)  and 
affordable  for-sale  housing  units  will  be  priced  for  households  earning  no 
more  than  100%  of  AMI  ($95,000  for  a four-person  household  in  2004 
according  to  the  Mayor’s  Office  of  Housing). 

• Final  numbers  of  affordable  housing  units  to  be  constructed  may  change 
during  the  negotiations  with  TICD.  The  numbers  presented  here  represent 
staffs  current  analysis  of  the  pro  forma  and  deal  structure,  and  are  subject 
to  change. 


3.  Phasing  of  Affordable  Housing.  The  construction  of  new  units  of  affordable 
housing  will  be  phased  in  with  the  construction  of  new  market-rate  units.  A 
schedule  for  the  current  phasing  analysis  of  the  current  pro  forma,  is  attached  as 
Exhibit  A.  During  construction,  at  least  23%  of  units  (the  current  percentage  of 
affordable  units)  will  remain  affordable,  ramping  towards  the  30%  threshold 
described  above.  The  affordable  housing  development  program  will  be  built  in 
phases,  corresponding  to  the  overall  development  phasing.  Phasing  will  depend 
on  a number  of  factors,  including  the  most  efficient  means  for  constructing  the 
backbone  infrastructure.  A final  phasing  plan  will  be  included  as  part  of  the 
DDA,  but  for  now,  for  illustrative  and  pro-forma  modeling  purposes  only,  such 
phasing  could  proceed  as  follows: 

• Phase  I - During  Phase  I,  approximately  564  affordable  units  will  be  in  place, 
comprised  of  approximately  222  existing  affordable  units  operated  by  TIHDI 
(comprising  the  198  currently  occupied  units  and  an  additional  24  that  are 
anticipated  to  come  on-line  in  the  future),  71  new  TIHDI-developed  units  on 
new  housing  site  pads,  121  new  TLDA  units  and  150  new  Inclusionary  units. 
All  of  these  units  will  be  affordable  at  the  appropriate  affordability  levels  for 
ownership  and  rental  as  previously  described. 

• Phase  II  - During  Phase  II,  approximately  22 1 new  affordable  housing  units 
will  be  constructed,  in  addition  to  the  564  units  contained  in  Phase  I.  These 
units  will  consist  of  50  new  TIHDI  units,  built  in  advance  to  replace  existing 
units,  and  171  Inclusionary  units.  Upon  Phase  II  completion,  785  affordable 
housing  units  will  be  in  place  on  TI,  comprised  of  approximately  222  existing 
affordable  units  operated  by  TIHDI,  50  new  TIHDI  units,  71  TIHDI- 
developed  units  on  new  housing  site  pads,  121  TIDA  units,  and  321 
Inclusionary  units.  All  of  these  units  will  be  affordable  at  the  appropriate 
affordability  levels  for  ownership  and  rental  as  previously  described. 

• Phase  III  - During  Phase  III,  approximately  277  new  affordable  housing  units 
will  be  constructed,  including  200  additional  TIHDI  units  to  complete  the 
replacement  of  the  existing  affordable  units  operated  by  TIHDI,  52  additional 
TIDA  units  and  25  Inclusionary  units.  Upon  Phase  III  completion,  the 
program  will  provide  for  approximately  840  affordable  housing  units, 
comprised  of  321  TIHDI-developed  units,  173  TIDA  units  and  346 
Inclusionary  units.  All  of  these  units  will  be  affordable  at  the  appropriate 
affordability  levels  for  ownership  and  rental  as  previously  described.  By  the 
conclusion  of  Phase  III,  all  of  the  existing  TIHDI  units  will  be  deconstructed, 
and  all  of  the  new  TIDHI  units  will  be  constructed  and  in  operation. 


4.  Tenure  Mix  of  Market-Rate  Units.  Upon  the  completion  of  residential 
development,  the  market  rate  housing  program  will  feature  a mix  of  rental  and 
ownership  units  with  15-30%  percent  rental  and  70-85%  percent  for-sale. 
Because  for-sale  market  rate  units  provide  substantially  greater  value  to  the 


project  than  for-rent  market  rate  units,  the  precise  tenure  mix  for  market-rate  units 
will  likely  depend  on  the  balancing  of  a number  of  policy  issues. 

5.  Location  and  Distribution  of  Units.  Affordable  units  will  be  generally 
distributed  throughout  the  various  areas  designated  for  residential  use  and  across  a 
variety  of  product  types.  The  inclusionary  units  shall  intermix  with  the  market 
rate  units  and  be  indistinguishable  in  exterior  appearance  from  the  market  rate 
units.  The  inclusionary  units  shall  be  substantially  similar  in  size,  type,  basic 
interior  finishes  and  common  area  amenities  as  the  market  rate  units  unless 
otherwise  agreed  to  by  TEDA. 

6.  Other  Programs.  TICD  will  also  coordinate  with  appropriate  agencies  and 
financial  institutions  to  provide  qualified  home  buyers  with  access  to  down 
payment  assistance,  first-time  buyer  financing  programs  (from  such  entities  as 
Fannie  Mae,  Federal  Home  Loan  Bank,  etc.)  and  homeownership  counseling 
services  as  needed. 

7.  Subsidies  and  Financing.  Per  direction  from  the  TIDA  Board  and  as  set  forth  in 
the  RFP,  in  order  for  units  to  be  “counted”  as  affordable,  TICD  must  describe  an 
overall  financing/subsidy  plan  that  demonstrates  that  the  ultimate  construction  of 
such  units  are  in  fact  reasonably  feasible.  The  TICD  financing  plan  involves  a 
variety  of  private  and  public  funding  sources  to  accomplish  this  goal,  including  a 
substantial  developer  subsidy,  debt  supported  by  rents,  Redevelopment  Tax 
Increment  Housing  Set-Aside  financing,  Low  Income  Housing  Tax  Credit 
proceeds,  and  Housing  Impact  Fees,  as  shown  on  Exhibit  B attached  hereto.  As 
with  other  elements  of  this  Term  Sheet,  the  final  amounts  of  the  various  public 
and  private  funding  sources  shown  on  Exhibit  B may  change.  In  addition,  the 
DDA  will  need  to  provide  a mechanism  for  adjusting  such  figures  to  reflect  the 
changes  in  costs  and  the  time  value  of  money. 

In  calculating  the  amount  of  the  subsidy,  it  is  also  assumed  that  the  affordable 
housing  units  will  share  in  the  island  wide  infrastructure  cost  on  a proportionate 
basis,  equivalent  to  the  residential  share  of  island  infrastructure,  multiplied  by  the 
ratio  of  new  affordable  housing  units  divided  by  total  new  residential  units.  The 
residential  share  of  the  island  infrastructure  cost  is  approximately  71%  of  total 
island  infrastructure  cost.  Thus,  the  affordable  housing  unit  share  of  island  wide 
infrastructure  cost  will  be  approximately  21%  (or  30%  of  71%). 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  12 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Execute  an 

Amendment  to  the  Contract  with  CH2M  Hill  to  Increase  the  Contract 
Amount  by  $200,000  for  Environmental  Remediation  Services  in 
Support  of  an  Early  Transfer  of  Former  Naval  Station  Treasure  Island 
(Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)554-5313 

Frank  Gallagher,  Treasure  Island  Development  Authority 
(415)274-0660 

BACKGROUND 

In  December  2002,  the  Authority  formally  requested  the  Navy  commence  negotiating  an  “Early 
Transfer”  of  former  Naval  Station  Treasure  Island  (“NSTI”)  to  the  Authority  pursuant  to  the 
Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  (“CERCLA”)  and 
the  Defense  Environmental  Restoration  Program  (“DERP”).  Under  the  DERP,  the  Navy  is 
authorized  to  enter  into  an  agreement  with  local  agencies,  such  as  the  Authority,  to  carry  out 
aspects  of  the  Navy’s  remedial  obligations  with  funds  provided  by  the  Navy  after  an  “Early 
Transfer.”  Under  an  Early  Transfer,  the  terms  for  transferring  the  Navy’s  remedial  obligations 
to  the  Authority,  including  the  amount  of  funds  to  be  made  available  for  investigation  and 
remediation  of  contamination  at  the  base,  are  set  forth  in  an  Environmental  Services 
Cooperative  Agreement  (“ESCA”),  to  be  negotiated  between  the  Navy  and  the  Authority. 

In  March  2003,  the  Authority  issued  a Request  for  Qualifications  ("RFQ")  for  a guaranteed 
fixed-price  contractor  to  assist  the  Authority  in  negotiations  and  implementation  of  an  Early 
Transfer  with  the  U.S.  Navy.  A selection  committee  concluded  that  the  most  qualified 
Candidate  was  CH2M  HILL  and  on  May  14,  2003,  the  Authority  authorized  the  execution  of  a 
contract  for  environmental  engineering  and  remediation  services  in  a not-to-exceed  amount  of 
$302,500  with  a term  expiration  of  June  30,  2004.  The  TIDA  Board  at  its  June  2004  meeting 
approved  a First  Amendment  to  the  contract  extending  the  term,  but  without  any  increase  in 
contract  budget. 

The  original  contract  with  CH2M  HILL  envisioned  the  schedule  and  scope  of  work  for  the 
Early  Transfer  negotiations  being  completed  by  June  30,  2004.  However,  as  the  Authority 
Board  has  been  briefed  in  open  and  closed  sessions,  negotiations  with  the  Navy  for  an  Early 
Transfer  of  former  NSTI  have  taken  longer  than  initially  projected  and  remain  on  going.  As  a 
result,  the  budget  contemplated  in  the  initial  contract  has  been  expended.  However,  staff 
believes  it  is  important  to  continue  exploring  the  feasibility  of  an  Early  Transfer  with  the  Navy. 


Initial  Contract 


The  original  contract  with  CH2M  Hill  envisioned  three  phases  to  the  consulting  services: 

Phase  1:  Cost  Estimating.  Data  evaluation  and  preparation  of  estimate  of  Navy’s  cost-to- 
complete  the  remediation. 

Phase  2:  Contract  Negotiations.  Negotiating  legally  binding  agreements  with  the  Navy, 
environmental  regulatory  agencies,  and  an  environmental  insurance  provider.  In  addition, 
TIDA  and  CH2M  Hill  negotiate  a guaranteed  fixed-price  contract  (GFP  Contract)  for  the 
remediation  activities.  These  sums  would  be  credited  against  the  final  GFP,  but  if  no  GFP 
contract  were  entered  into,  TEDA  would  pay  CH2M  Hill  half  of  its  Phase  2 costs. 

Phase  3:  Remediation  under  GFP  Contract.  Assuming  a successfully  negotiated  Early 
Transfer  with  the  Navy  and  GFP  Contract  between  CH2M  Hill  and  TIDA,  CH2M  Hill 
performs  the  remediation  under  the  terms  of  the  GFP  Contract. 

Proposed  Contract  Modification 

Over  the  course  of  the  negotiations  during  the  past  year  and  half,  the  Navy  has  changed  its 
approach  to  considering  an  Early  Transfer  at  NSTI.  Consequently,  the  schedule  for  the  work 
and  the  negotiations  has  been  significantly  extended,  requiring  additional  work  to  what  was 
originally  anticipated.  As  a result,  staff  is  recommending  re-calibrating  the  scope  of  work  of 
the  CH2M  Hill  contract  by  identifying  two  primary  sub-components  of  Phase  1 . The  proposed 
amendment  provides  an  additional  $200,000  for  Phase  1 to  cover  these  unanticipated  additional 
services  and  costs  and  which  will  enable  TIDA  to  evaluate  whether  an  Early  Transfer  with  the 
Navy  is  prudent  and  feasible.  The  resulting  scope  of  services  being  proposed  is  as  follows: 

Phase  la:  Refined  Cost  Estimating.  Data  evaluation  and  preparation  of  estimate  of  the 
Navy’s  cost-to-complete  as  well  as  the  cost  of  a remediation  program  that  would  support 
the  development  plan  currently  being  negotiated  with  the  prospective  master  developer. 

Phase  lb:  Term  Sheet  Negotiations.  Negotiate  the  key  terms  of  agreements  with  the  Navy, 
the  environmental  regulatory  agencies,  and  the  insurance  provider  needed  to  achieve  a 
successful  early  transfer. 

Phase  2:  Finalize  Contract  Negotiations.  Negotiate  and  draft  the  final  form  of  the  legally 
binding  agreements  with  the  Navy,  environmental  regulatory  agencies  and  the  insurance 
provider.  In  addition,  TIDA  and  CH2M  Hill  negotiate  and  draft  a GFP  Contract  for  the 
remediation  activities.  This  phase  occurs  only  after  reaching  term  sheet  agreement  with  the 
Navy  and  requires  separate  authorization  to  proceed  by  the  TIDA  Board. 

Phase  3:  Remediation  under  GFP  Contract.  Assuming  a successfully  negotiated  Early 
Transfer  with  the  Navy  and  GFP  Contract  between  CH2M  Hill  and  TIDA,  CH2M  Hill 
performs  the  remediation  under  the  terms  of  the  GFP  Contract.  (This  phase  does  not 
change) 

This  contract  amendment  only  changes  the  scope  of  services  and  budget  for  Phases  la  and  lb. 
Because  of  the  change  in  the  Navy’s  approach  to  considering  an  Early  Transfer  for  NSTI,  staff 


believes  it  is  prudent  to  revise  the  consulting  contract  to  establish  a scope  of  services  and 
budget  for  CH2M  Hill  that  reflects  our  mutual  desire  to  obtain  term  sheet-level  agreement  with 
the  Navy  before  embarking  on  the  significant  Phase  2 work  involving  crafting  the  complex 
legal  documents  necessary  for  the  Early  Transfer.  The  proposed  amendment  allocates 
additional  budget  in  the  amount  of  $200,000  only  for  Phase  1 of  the  amended  contract. 

Services  covered  under  Phase  2 of  the  contract  would  not  be  initiated  until  a term  sheet 
agreement  was  reached  with  the  Navy  and  would  require  separate  approval  of  the  Authority 
Board  for  additional  budget.  CH2M  Hill  estimates  the  total  cost  of  the  Phase  2 services  at 
approximately  $919,000.  However,  TIDA’s  payment  to  CH2M  Hill  for  Phase  2 services  would 
be  less  than  the  full  amount,  depending  on  one  of  two  potential  scenarios: 

> As  contemplated  in  the  Original  Contract,  if  the  ESC  A,  Consent  Agreements  and  GFP 
contract  are  successfully  negotiated,  the  amounts  paid  by  TIDA  during  Phase  2 will  be 
credited  to  TIDA  on  subsequent  Phase  3 remediation  contract  invoices.  In  this  scenario, 
TIDA  pays  nothing  for  the  Phase  2 services. 

> Also  as  contemplated  in  the  Original  Contract,  if,  notwithstanding  a signed  term  sheet 
with  the  Navy,  TIDA  does  not  successfully  negotiate  an  Early  Transfer  with  the  Navy, 
TIDA  will  pay  CH2M  Hill  half  of  the  Phase  2 costs,  subject  to  a cap  of  $459,500. 

Given  the  estimated  costs  of  the  Phase  2 services,  staff  recommends  proceeding  at  this  time 
only  with  those  Phase  1 services  necessary  to  reach  a term-sheet  level  agreement  with  the 
Navy.  This  avoids  the  risk  of  incurring  additional  costs  until  the  parties  have  agreed  to  the  key 
terms  of  an  Early  Transfer.  Authorization  for  proceeding  with  Phase  2 would  be  sought 
separately  from  the  TIDA  Board  upon  presentation  of  a term  sheet  agreement  with  the  Navy  for 
an  Early  Transfer  of  NSTI. 


RECOMMENDATION 

Staff  recommends  approval  of  the  amendment  to  the  contract  with  CH2M  Hill  to  continue  to 
facilitate  Early  Transfer  planning  and  term  sheet  negotiations  with  the  Navy  under  Phase  1 of 
the  contract. 

EXHIBITS 
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FILE  NO. RESOLUTION  NO. 

7 

1 [Professional  services  contract  with  CH2M  Hill  for  Phase  I and  II  environmental 

2 remediation  services] 

3 Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the  Professional 

4 Services  Contract  with  CH2M  Hill  to  Increase  the  Contract  Amount  by  $200,000  for 

5 Environmental  Remediation  Services  in  support  of  an  Early  T ransfer  of  former  Naval 

6 Station  Treasure  Island 

WHEREAS,  Former  Naval  Station  Treasure  Island  is  a military  base  located  on 

8 Treasure  Island  and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by 

9 the  United  States  of  America  (“the  Federal  Government”);  and, 

10  WHEREAS,  The  Base  was  selected  for  closure  and  disposition  by  the  Base 

11  Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 

12  subsequent  amendments;  and, 

^13  WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 

14  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 

15  corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 

16  single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 

17  conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 

18  the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

19  WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 

20  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

21  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (I)  designated  the  Authority 

22  as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 

23  upon  approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the 

24  Base  which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  the  Authority  to  administer 

25  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 
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WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust  property  into  private 
ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public  and 
encourages  public-oriented  uses  of  Trust  property  that,  among  other  things,  attract  people  to 
the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  In  December  2002,  the  Authority  formally  requested  the  Navy  commence 
negotiating  an  “Early  Transfer”  of  former  Naval  Station  Treasure  Island  (“NSTI”)  to  the 
Authority  pursuant  to  the  Comprehensive  Environmental  Response,  Compensation  and 
Liability  Act  (“CERCLA”)  and  the  Defense  Environmental  Restoration  Program  (“DERP”);  and, 
WHEREAS,  Under  the  DERP,  the  Navy  is  authorized  to  enter  into  an  agreement  with 
local  agencies,  such  as  the  Authority,  to  carry  out  aspects  of  the  Navy’s  remedial  obligations 
with  funds  provided  by  the  Navy  after  an  early  transfer  by  FOSET;  and, 

WHEREAS,  The  terms  for  transferring  the  Navy’s  remedial  obligations  to  the  Authority, 
including  the  amount  of  funds  to  be  made  available  for  investigation  and  remediation  of 
contamination  at  the  base,  will  be  set  forth  in  an  Environmental  Services  Cooperative 
Agreement  (“ESCA”),  to  be  negotiated  between  the  Navy  and  the  Authority;  and, 

WHEREAS,  To  ensure  that  the  Authority  can  complete  investigation  and  remediation 
of  the  Base,  as  contemplated  by  the  ESCA  and  the  Consent  Agreement  (the  “Remediation”), 
the  Authority  desires  to  enter  into  a guaranteed  fixed-price  (“GFP”)  contract  with  an 
environmental  engineering  and  remediation  contractor  (the  “Contractor”)  to  undertake  the 
Remediation;  and, 

WHEREAS,  On  February  12,  2003,  the  Authority  authorized  a contract  with  Geomatrix 
to  assist  in  preparing  a Request  for  Qualifications  (“RFQ”)  for  a GFP  Contractor;  and 

WHEREAS,  On  March  12,  2003,  the  Authority  authorized  the  Executive  Director  to 
issue  the  RFQ;  and, 
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1 WHEREAS,  On  March  17,  2003,  the  RFQ  was  issued  to  approximately  65  interested 

2 parties,  and  a Supplement  to  the  RFP  was  issued  on  April  8,  2003;  and, 

3 WHEREAS,  CH2M  HILL  was  identified  by  a Selection  Committee  as  the  most  qualified 

4 candidate  to  perform  the  scope  of  work  set  forth  in  the  RFQ;  and, 

5 WHEREAS,  On  May  14,  2003,  the  Authority  approved  a contract  with  CH2M  Hill  to 

6 provide  environmental  engineering  services  and  assist  the  Authority  in  negotiating  an  Early 

7 Transfer  of  former  Naval  Station  Treasure  Island  with  the  Navy.  Linder  that  contract,  CH2M 

8 HILL  is  required  to,  among  other  things,  work  with  the  Authority  staff  and  consultants  and 

9 meet  and  consult  with  the  Navy,  regulators  and  other  interested  parties,  to  prepare  a cost 

10  estimate  and  scope  of  work  for  the  remediation  effort;  assist  the  Authority  in  negotiating  the 

11  terms  and  language  of  an  ESCA,  Consent  Agreement  and  insurance  policies  with  the 

12  relevant  parties;  and  negotiate  a GFP  contract  with  the  Authority,  including  satisfactory 
^13  environmental  insurance;  and, 

14  WHEREAS,  During  the  past  18  months  of  negotiations,  the  Navy  has  changed  its 

15  approach  to  considering  an  Early  Transfer  for  the  Base  and,  consequently,  the  schedule  for 

16  the  negotiations  has  been  significantly  extended,  requiring  additional  services  on  the  part  of 

1 7 CH2M  Hill  and  exhausting  the  budget  of  the  original  contract;  and, 

18  WHEREAS,  The  Authority  wishes  to  continue  to  explore  the  feasibility  of  an  Early 

19  Transfer  through  the  vehicle  of  term  sheet  negotiations  with  the  Navy,  and  requires  the 

20  continued  services  of  CH2M  Hill  for  these  purposes;  and, 

21  WHEREAS,  Staff  proposes  to  modify  the  scope  of  work  under  the  contract  with  CH2M 

22  Hill  to  (i)  expand  the  scope  of  the  cost  estimating  beyond  the  Navy’s  cost-to-complete  to 

23  include  the  estimated  cost  of  all  remediation  needed  to  support  the  proposed  master 

24  development  of  the  Base,  and  (ii)  require  CH2M  Hill’s  services  in  negotiating  a term  sheet 

25  agreement  with  the  Navy  for  an  Early  Transfer;  and, 
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WHEREAS,  The  extended  time  and  proposed  modification  to  CH2M  Hill’s  scope  of 
work  will  require  an  additional  $200,000,  which  covers  only  the  initial  phase  of  the  contract  as 
defined  in  the  amendment  attached  to  this  resolution  as  Exhibit  A;  and, 

WHEREAS,  The  Authority  believes  it  is  prudent  to  proceed  at  this  time  only  with  those 
services  necessary  to  reach  a term-sheet  level  agreement  with  the  Navy  and  the  additional 
scope  and  budget  in  this  contract  amendment  covers  only  those  services;  and, 

WHEREAS,  Authority  approval  will  be  required  for  proceeding  with  final  negotiation  of 
legally  binding  contracts  with  the  Navy  and  other  parties  under  a subsequent  phase  of  the 
contract  and  will  be  considered  upon  presentation  of  a term  sheet  agreement  between  the 
Navy  and  the  Authority;  now  therefore  be  it 

RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  to  execute  an 
amendment  to  the  professional  services  contract  with  CH2M  HILL  which  modifies  the  scope 
of  services  and  increases  the  amount  of  the  contract  by  an  additional  $200,000  for  a total  not 
to  exceed  amount  of  $302,500  for  Phase  1 services,  in  substantially  the  form  of  the 
amendment  attached  to  this  Resolution  as  Exhibit  A,  and  to  make  any  necessary  changes  to 
the  contract  that  reflect  the  intent  of  this  resolution. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  November  10,  2004. 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


SECOND  AMENDMENT 

THIS  SECOND  AMENDMENT  (this  “Amendment”)  is  made  as  of  September  16,  2004,  in 
San  Francisco,  California,  by  and  between  CH2M  Hill  Constructors,  Inc.,  a Delaware 
corporation,  (“Contractor”),  and  the  Treasure  Island  Development  Authority,  a municipal 
corporation  (“Authority”),  acting  by  and  through  its  Executive  Director  (“Executive  Director”). 

Recitals 

WHEREAS,  Authority  and  Contractor  have  entered  into  the  Agreement  (as  defined  below);  and 

WHEREAS,  Authority  and  Contractor  desire  to  modify  the  Agreement  on  the  terms  and 
conditions  set  forth  herein; 

NOW,  THEREFORE,  Contractor  and  the  Authority  agree  as  follows: 

1 . Definitions.  The  following  definitions  shall  apply  to  this  Amendment: 

(a)  Agreement.  The  term  “Agreement”  shall  mean  the  Agreement  dated  May  14,  2003 
between  Contractor  and  Authority,  as  amended  by  a First  Amendment  dated  July  1,  2004. 

(b)  Other  Terms.  Terms  used  and  not  defined  in  this  Amendment  shall  have  the 
meanings  assigned  to  such  terms  in  the  Agreement. 

2.  Modifications  to  the  Agreement.  The  Agreement  is  hereby  modified  as  follows: 


(a)  Appendix  A,  Services  to  be  Provided  by  Contractor,  is  hereby  amended  to  read  as 

follows: 

Appendix  A 

Services  to  be  Provided  by  Contractor 
1.  Description  of  Services 

CH2M  Hill  (“Contractor”)  shall  provide  all  labor,  materials,  and  equipment  necessary  to  provide  environmental 
remediation  services  in  support  of  an  Early  Transfer  of  former  naval  station  Treasure  Island  to  the  Authority  as 
stated  in  the  Request  for  Qualifications  for  a Contractor  to  Provide  Environmental  Engineering  and  Remediation 
Services  at  former  naval  station  Treasure  Island  issued  March  17,  2003. 

PHASE  la  SERVICES 

Task  One:  Data  Evaluation 

Contractor  will  review  Navy  and  other  investigator  reports  of  historical  studies,  field  investigations,  remedial 
designs,  pilot  studies,  O&M,  site  closure,  ground  water  monitoring  reports  and  other  available  information  pertaining 
to  the  environmental  conditions  and  status  of  remediation  at  former  naval  station  Treasure  Island. 


Task  Two:  Meetings 
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Contractor  will  participate  in  meetings,  technical  presentations  and  substantive  discussions  with  the  Authority, 
Navy,  State  of  California  Department  of  Toxic  Substance  Control  (DTSC),  regulatory  agencies,  insurers,  and  public 
to  discuss  the  early  transfer,  technical  issues,  long  term  reuse  plan,  and  other  topics  related  to  remediation  at  former 
naval  station  Treasure  Island. 


Task  Three:  Calculation  of  Navy  Cost  to  Complete 

Contractor  will  evaluate  and  prepare  cost  estimate  of  the  Navy's  Cost  to  Complete  (CTC)  based  on  their 
current  remediation  schedule,  efficiency  factors,  unknowns  discovered  during  remediation,  contingencies  and 
overruns  on  known  Scope  of  Work  (SOW),  existing  Program  Management  and  overhead  costs. 

Task  Four:  TICD  Development  Integration  with  GFPC 

Contractor  will  work  with  TIDA  and  TICD  to  determine  differences  between  Environmental  Services 
Cooperative  Agreement  (ESCA)  SOW  and  actual  development  needs  such  as  asbestos,  lead-based  paint  remediation 
and  incidental  expenses,  evaluate  integration  of  remediation  with  the  development,  prepare  SOW  and  cost  estimates 
for  differences,  prepare  presentations,  attend  meetings  and  prepare  an  updated  SOW  and  cost  estimate  for  the 
Guaranteed  Fixed  Price  (GFP)  Contract  and  insurance  policies. 

Task  Five:  Presentation  of  Results 

Contractor  will  make  technical  presentations  and  participate  in  meetings  with  the  Authority  and  the  City  to 
present  results  of  its  remediation  cost  estimate  and  to  initiate  the  process  to  secure  GFP  insurance. 

PHASE  lb  SERVICES 

Task  One:  Navy  Negotiations  to  Reach  ESCA  Term  Sheet  and  Meetings 

Provide  assistance  in  the  development  of  negotiation  strategies  and  cost  negotiations  with  the  Navy,  refine  and 
finalize  ESCA  offer  and  develop  ESCA  Term  Sheet.  Contractor  will  also  maintain  a limited  participation  in  Navy 
activities  in  order  to  stay  abreast  of  remediation  efforts  and  ongoing  studies,  attendance  at  monthly  meetings  such  as 
BCT,  RAB,  technical  scoping  meetings,  meetings  to  review  Navy  status  of  investigations,  initial  findings  meetings, 
regulator  review  comment  meetings,  and  other  meetings  related  to  Navy  activities  and  documents.  Task  duration  is 
assumed  to  run  from  October  2004  through  March  2005. 

Task  Two:  Regulatory  Negotiations  to  Reach  ESCA  Term  Sheet 

Contractor  will  coordinate  with  the  regulatory  agencies,  to  the  extent  necessary,  to  reach  a ESCA  Term  Sheet. 
Coordination  is  anticipated  to  include  meetings  to  discuss  regulatory  issues  related  to  site  closure,  potential 
resolution  of  differences  between  Navy  and  ESCA  SOW,  discussion  of  interim  and  potential  final  land  use  or 
institutional  controls. 

Task  Three:  Insurance  Negotiations  to  Reach  ESCA  Term  Sheet 

Contractor  will  coordinate  with  the  Insurance  Company,  to  the  extent  necessary,  to  prepare  an  ESCA  Term 
Sheet.  Coordination  is  anticipated  to  include  meetings  to  convey  GFP  Contract  SOW  and  revised  remediation  cost 
estimate,  and  obtain  preliminary  indications  for  the  Cost  Cap  Environmental  Insurance  Policy.PHASE  TWO 
SERVICES 

Phase  Three  services  would  only  be  initiated  if  TIDA  and  CH2M  Hill  successfully  reach  agreement  with  the  Navy  on 
a term  sheet  for  the  ESCA.  Upon  agreement  by  TIDA  and  the  Navy  on  a term  sheet  for  transfer  of  environmental 
responsibilities  at  former  Naval  Station  Treasure  Island,  approval  for  entering  into  the  Phase  Three  services  and 
budget  would  be  required  by  the  TIDA  Board  of  Directors  to  proceed  with  the  scope  of  work  outlined  below. 

Task  One:  Finalize  ESCA  Negotiations  and  Agreements  with  the  Navy 

Contractor  will  provide  advice  and  assistance  in  the  development  of  final  negotiations  with  the  Navy,  refine 
and  finalize  ESCA  offer.  Negotiate  terms  and  conditions  for  ESCA  and  Navy  retained  sites  and  sites  transferred 
under  the  ESCA. 

Task  Two:  Finalize  Regulatory  Negotiations 

Contractor  will  lead  negotiations  for  the  Consent  Agreement  and  provide  technical  support  for  Land  Use 
Controls  and  Institutional  Controls,  provide  technical  assistance  with  other  agreements  for  regulatory  agencies  such 
as  Regional  Water  Quality  Control  Board  (RWQCB),  State  Lands  Commission  (SLC),  and  others. 
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Task  Three:  Finalize  Insurance  Negotiations 

Contractor  will  lead  final  price  and  term  negotiations  for  a Cost  Cap  environmental  insurance  policy,  and 
provide  technical  support  for  the  Pollution  Legal  Liability  policy  negotiations.  Prepare  final  technical  presentations 
and  provide  final  ESCA  SOW  and  cost  estimates  for  the  GFP  Contract  SOW  covered  under  the  policy. 

Task  Four:  Guaranteed  Fixed  Price  Remediation  Contract  Negotiations 

Contractor  will  assist,  support  and  participate  with  the  Authority  in  negotiating  a Guaranteed  Fixed  Price 
Contract  with  Contractor  to  perform  the  remediation. 


2.  Reports 

Contractor  shall  submit  written  reports  as  requested  by  the  Authority.  Format  for  the  content  of  such  reports  shall  be 
determined  by  the  Authority.  The  timely  submission  of  all  reports  is  a necessary  and  material  term  and  condition  of 
this  Agreement.  The  reports,  including  any  copies,  shall  be  submitted  on  recycled  paper  and  printed  on  double-sided 
pages  to  the  maximum  extent  possible. 


3.  Department  Liaison 

In  performing  the  services  provided  for  in  this  Agreement,  Contractor’s  liaison  with  the  Authority  will  be  Jack 
Sylvan. 

(b)  Appendix  B,  Calculation  of  Charges,  is  hereby  amended  to  read  as  follows: 

Appendix  B 
Calculation  of  Charges 

Phase  la  Budget 


Task 

Description 

Budget 

Amount  to  be 
Paid  by 
Authority 

1 

Data  evaluation 

$60,000 

$30,000 

2 

Meetings 

$55,000 

$27,500 

3 

Calculation  of  Navy  Cost  to 
Complete 

$90,000 

$67,500 

4 

TICD  Development  Integration  with 
GFPC 

65,000 

$65,000 

5 

Presentation  of  Results 

$45,000 

$22,500 

TOTAL 

$315,000 

$212,500 

Compensation  for  Phase  la  services  shall  be  made  as  one  lump  sum  payment  on  or  before  the  last  day  of  the 
month  following  the  month  in  which  Contractor  submits  an  invoice  for  the  completion  of  Phase  I work,  and  the 
Executive  Director,  in  his  sole  discretion,  concludes  the  Phase  I work  has  been  performed  successfully. 
Compensation  for  Phase  I shall  not  exceed  two  hundred  twelve  thousand  five  hundred  dollars  ($212,500). 


Phase  lb  Budget 


Task 

Description 

Budget 

Amount  to 
be  Paid  by 
Authority 

1 

Navy  negotiations  to  Reach  ESCA 
Term  Sheet  and  Meetings 

$35,000 

$35,000 

2 

Regulatory  negotiations  to  Reach 
ESCA  Term  Sheet 

$30,000 

$30,000 
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3 

Insurance  negotiations  to  Reach 
ESC  A Term  Sheet 

$25,000 

$25,000 

Total 

$90,000 

$90,000 

Compensation  for  Phase  lb  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  Compensation  for  Phase  II  shall  not  exceed  ninety  thousand  dollars  ($90,000). 


Phase  II  Budget 


Task 

Description 

Budget 

Amount  to  be 
Paid  by 
Authority** 

1 

Finalize  Navy  ESCA  negotiations 

$315,000 

$157,500 

2 

Finalize  Regulatory  negotiations 

$371,000 

$185,500 

3 

Finalize  Insurance  negotiations 

$233,000 

$116,500 

4 

GFP  contract  negotiations 

n/a 

n/a 

Total 

$919,000 

$459,500 

**Only  paid  by  Authority  if  Early  Transfer  and  GFP  Contract  are  not  consummated,  otherwise  1 00%  offset  against  GFP  Contract 
invoices. 

Compensation  for  Phase  II  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  The  Contractor  shall  invoice  the  Authority  for  the  amounts  shown  as  “Budget” 
and  the  Authority  will  pay  only  one  half  of  the  amount  invoiced  up  to  the  not  to  exceed  amount  of  $459,500. 
Compensation  for  Phase  II  shall  not  exceed  four  hundred  fifty  nine  thousand  five  hundred  dollars  ($459,500). 

If  the  Environmental  Services  Cooperative  Agreement,  Consent  Agreements,  and  Guaranteed  Fixed  Price 
Contract  are  successfully  negotiated,  the  Contractor  will  credit  the  amount  paid  by  the  Authority  to  the  Contractor 
under  Phase  II  of  this  Agreement  to  the  invoices  submitted  by  the  Contractor  under  the  Guaranteed  Fixed  Price 
Contract. 

Invoices  shall  identify  personnel  performing  work  under  this  Agreement,  their  hourly  rates,  and  number  of 
hours  worked  per  task.  The  hourly  rates  to  be  charged  by  job  classification  are  listed  below.  In  no  event  shall  the 
total  amount  of  this  Agreement  exceed  seven  hundred  sixty  two  thousand  dollars  ($762,000). 


(c)  Section  5,  Compensation,  is  hereby  amended  to  read  as  follows: 

Compensation  for  Phase  lb  services  shall  be  made  as  one  lump  sum  payment  on  or  before  the  last  day  of  the 
month  following  the  month  in  which  Contractor  submits  an  invoice  for  the  completion  of  Phase  I work,  and  the 
Executive  Director,  in  his  sole  discretion,  concludes  the  Phase  I work  has  been  performed  successfully. 
Compensation  for  Phase  I shall  not  exceed  two  hundred  twelve  thousand  five  hundred  dollars  ($212,500). 

Compensation  for  Phase  lb  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  Compensation  for  Phase  II  shall  not  exceed  ninety  thousand  dollars  ($90,000). 

Phase  2 services  would  only  be  initiated  if  TIDA  successfully  reaches  agreement  with  the  Navy  on  a term 
sheet  for  the  Environmental  Services  Cooperative  Agreement.  Upon  agreement  by  TIDA  and  the  Navy  on  a term 
sheet  for  transfer  of  environmental  responsibilities  at  former  Naval  Station  Treasure  Island,  approval  for  entering 
into  the  Phase  2 services  and  budget  would  be  required  by  the  TIDA  Board  of  Directors  to  proceed  with  the  scope  of 
work  outlined  in  Appendix  A. 
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Compensation  for  Phase  2 services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each  month 
for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of  the 
immediately  preceding  month.  The  Contractor  shall  invoice  the  Authority  for  the  amounts  shown  as  “Budget”  in 
Appendix  II,  and  the  Authority  will  pay  only  one  half  of  the  amount  invoiced,  up  to  the  not  to  exceed  amount  of 
$459,500.  Compensation  for  Phase  2 shall  not  exceed  four  hundred  fifty  nine  thousand  five  hundred  dollars 
($459,500). 

If  the  Environmental  Services  Cooperative  Agreement  (ESCA),  Consent  Agreements,  and  Guaranteed  Fixed 
Price  Contract  (GFPC)  are  successfully  negotiated,  the  Contractor  will  credit  the  amount  paid  by  the  Authority  to  the 
Contractor  under  Phase  2 of  this  Agreement  to  the  invoices  submitted  by  the  Contractor  under  the  Guaranteed  Fixed 
Price  Contract. 

Invoices  shall  identify  personnel  performing  work  under  this  Agreement,  their  hourly  rates,  and  number  of 
hours  worked  per  task.  In  no  event  shall  the  total  amount  of  this  Agreement  exceed  seven  hundred  sixty  two 
thousand  dollars  ($762,000). 

In  no  event  shall  Authority  and/or  City  be  liable  for  interest  or  late  charges  for  any  late  payments. 

The  Controller  is  not  authorized  to  pay  invoices  submitted  by  Contractor  prior  to  Contractor’s  submission  of 
HRC  Form  7,  “Prime  Consultant/Joint  Venture  Partner(s)  and  Sub-consultant  Participation  Report.”  If  HRC  Form  7 
is  not  submitted  with  Contractor’s  invoice,  the  Controller  will  notify  the  Authority,  the  Director  of  HRC  and 
Contractor  of  the  omission.  If  Contractor’s  failure  to  provide  HRC  Form  7 is  not  explained  to  the  Controller’s 
satisfaction,  the  Controller  will  withhold  20%  of  the  payment  due  pursuant  to  that  invoice  until  HRC  Form  7 is 
provided. 

Following  City’s  payment  of  an  invoice,  Contractor  has  ten  days  to  file  an  affidavit  using  HRC  Form  9,  “Sub- 
Consultant  Payment  Affidavit,”  verifying  that  all  subcontractors  have  been  paid  and  specifying  the  amount. 


3.  Effective  Date.  Each  of  the  modifications  set  forth  in  Section  2 shall  be  effective  on  and 
after  the  date  of  this  Amendment. 


4.  Legal  Effect.  Except  as  expressly  modified  by  this  Amendment,  all  of  the  terms  and 
conditions  of  the  Agreement  shall  remain  unchanged  and  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  Contractor  and  Authority  have  executed  this  Amendment  as  of  the  date  first 
referenced  above. 


AUTHORITY  City  Attorney 

Recommended  by:  By 

Deputy  City  Attorney 


Tony  Hall,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  form 


Dennis  J.  Herrera 
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CONTRACTOR 


corporations  that  abide  by  the  MacBride 
Principles. 


By  signing  this  Agreement,  I certify  that  I comply 
with  the  requirements  of  the  Minimum 
Compensation  Ordinance,  which  entitle  Covered 
Employees  to  certain  minimum  hourly  wages  and 
compensated  and  uncompensated  time  off.  James  Greeley,  Vice  President 

CH2M  HILL  Constructors,  Inc. 

I have  read  and  understood  paragraph  35,  the  1 15  Perimeter  Place  N.E.  Suite  700 

City’s  statement  urging  companies  doing  business  Atlanta,  GA  30346 

in  Northern  Ireland  to  move  towards  resolving  (770)  604-9095 

employment  inequities,  encouraging  compliance  FEIN:  84-1230545 

with  the  MacBride  Principles,  and  urging  San  Vendor  No:  62917 

Francisco  companies  to  do  business  with 


URS  amend  1 


6 


* 


I 


I 


Notes 


AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Items  No:  13  and  14 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  authorizing  the  Executive  Director  to  execute  an  Amendment 

to  the  Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises 
to  extend  the  time  for  exclusive  negotiations  and  to  amend  the  Schedule 
of  Performance  (Action  Item) 

Resolution  approving  an  Addendum  to  the  Term  Sheet  for  the 
Disposition  and  Development  Agreement  and  Ground  Lease  between  the 
Treasure  Island  Development  Authority  and  Treasure  Island  Enterprises 
for  the  redevelopment  of  the  Treasure  Island  Marina  in  Clipper  Cove 
(Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)  554-5313 


BACKGROUND 

The  Authority  originally  hoped  that  redevelopment  of  the  Treasure  Island  marina  could 
significantly  precede  master  development  of  the  remainder  of  former  Naval  Station  Treasure 
Island  (NSTI).  Consequently,  on  January  21,  1998,  the  Authority  issued  a Request  for 
Proposals  (“RFP”)  related  to  the  development  and  expansion  of  the  Treasure  Island  Marina. 
Based  on  that  RFP  process,  on  February  10,  1999,  the  Authority  authorized  staff  to  prepare  an 
exclusive  negotiating  agreement  (ENA)  with  Treasure  Island  Enterprises  (TIE),  which  was 
executed  on  June  9,  1999.  Pursuant  to  the  terms  of  the  ENA,  TIE  and  the  Authority  staff  have 
negotiated  long-term  agreements  for  the  development  and  expansion  of  the  Marina  as 
contemplated  by  the  RFP  (the  “Project”). 

Specifically,  to  date,  the  Authority  and  TIE  have  completed  several  milestones  including  an 
initial  agreement  (and  subsequent  extensions)  with  TIE  for  the  interim  operation  of  the  existing 
marina,  the  preparation  of  a preliminary  development  concept  (PDC)  for  the  marina  expansion, 
and  a term  sheet.  The  term  sheet  outlines  all  of  the  key  terms  and  conditions  of  a Disposition 
and  Development  Agreement  (DDA)  and  a long-term  lease  for  the  marina.  While  the  TIDA 
Board  has  already  approved  the  terms  of  the  DDA  and  Lease,  the  process  of  finalizing  the 
DDA  has  been  delayed  because  of  the  Navy’s  failure  to  transfer  the  property. 


ENA  Extension 


TIE  has  requested  three  previous  extensions  of  the  ENA  and  is  requesting  a fourth  extension  to 
complete  the  required  transaction  documents.  It  is  important  to  note  that  TIE  requested  each 
ENA  extension  in  a timely  manner  and  that  they  are  not  in  default  under  the  terms  of  the 
existing  ENA.  The  need  for  the  extension  is  due  to  various  factors  that  remain  beyond  the 
control  of  TIE.  They  include: 

♦ Transfer  of  the  Property  from  the  U.S.  Navy  to  TIDA.  Expansion  and  development 
of  the  marina  cannot  be  implemented  until  the  property  is  conveyed  from  the  Navy 
to  the  City.  As  has  been  reported  over  the  past  several  months,  the  City  continues  to 
negotiate  the  property  transfer  from  the  Navy.  The  timeline  for  the  conveyance  is 
uncertain  at  this  time  and,  in  any  event,  it  appears  unlikely  that  the  Marina  could 
transfer  ahead  of  the  rest  of  the  Base,  as  was  previously  thought. 

♦ Environmental  Remediation.  The  proposed  boundaries  for  the  marina  contain 
several  installation  restoration  (IR)  sites  that  may  require  additional  investigation  to 
determine  the  level  of  possible  environmental  contamination  and  the  activities 
required  to  remediate  those  sites.  This  work  is  ongoing  and  the  Authority  staff 
continues  to  discuss  the  issues  with  the  Navy  to  establish  a standard  and  schedule 
that  allows  for  the  expansion  of  the  marina.  Until  the  sites  receive  regulatory 
clearance  (or  the  Authority  takes  these  parcels  via  an  "early  transfer"),  they  cannot 
be  conveyed  to  the  Authority  or  TEE. 

Because  it  now  appears  unlikely  that  the  Marina  can  transfer  ahead  of  the  rest  of  the  base,  staff 
believes  it  makes  sense  to  synchronize  the  ENA  periods  for  both  the  marina  and  master 
development  processes.  Currently,  the  ENA  with  TICD  is  expected  to  terminate  on  November 
30,  2005. 

Therefore,  staff  is  recommending  Authority  approval  for  an  amendment  to  the  ENA  that 
extends  the  term  of  the  ENA  with  TIE  until  the  earlier  of  the  following  occurs: 

1.  The  Authority  and  TIE  enter  into  a disposition  and  development  agreement  for  the 
Marina, 

2.  The  Agreement  is  otherwise  terminated  pursuant  to  the  terms  of  the  Agreement,  or 

3.  The  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the 
Authority  and  TICD,  which,  subject  to  TICD  exercising  two  six  (6)-month  extension 
options,  will  terminate  on  November  30,  2005. 

Term  Sheet  Addendum 

The  draft  term  sheet  approved  by  the  Authority  Board  on  November  14,  2001  contemplated 
that  development  of  the  marina  would  occur  in  two  phases  - a first  phase  waterside 
expansion  and  a later,  second,  phase  of  landside  improvements  and  facilities  timed  to 
synchronize  with  master  development  of  the  entirety  of  Treasure  Island.  Since  approval  of 
the  marina  term  sheet,  the  Authority  has  entered  into  exclusive  negotiations  with  a 


prospective  master  developer,  TICD.  The  master  developer  has  been  preparing  a proposed 
plan  for  redevelopment  of  Treasure  Island  and  this  plan  overlaps  with  the  landside  portion 
of  the  proposed  marina  development. 

Over  the  past  several  months,  the  Authority,  TIE  and  TICD  have  discussed  this  boundary 
overlap  and  agreed  that  since  it  now  appears  that  redevelopment  of  the  Marian  will  occur  at 
the  same  time  as  the  rest  of  the  Base,  it  is  beneficial  and  efficient  for  all  parties  for  the 
master  developer  to  have  primary  responsibility  for  the  landside  improvements. 

The  attached  addendum  to  the  term  sheet  provides  that  TICD  shall  have  the  first  option  to 
develop  the  land  area  included  in  the  landside  portion  of  the  marina  term  sheet.  TICD  will 
be  required  to  develop  this  area  in  a manner  consistent  with  the  waterside  improvements 
made  by  TIE,  including  providing  sufficient  parking,  restrooms  and  support  facilities,  and 
utility  connections  and  services  among  others.  This  addendum  does  not  preclude  TIE’S 
rights  and  responsibilities  to  provide  temporary  landside  improvements  required  for  the 
waterside  marina  expansion,  unless  TICD  has  already  provided  these  improvements  in  its 
development  of  the  landside  portion. 

The  right  to  develop  the  landside  portion  will  revert  back  to  TIE  if  either: 

1 . TICD  does  not  execute  a DDA  by  December  3 1 , 2006,  or 

2.  TICD  does  not  commence  development  of  the  landside  improvements  within  five 
years  after  execution  of  the  master  development  DDA. 


RECOMMENDATION 

Staff  recommends  approval  of  the  extension  of  the  ENA  and  the  term  sheet  addendum  with 
TIE. 

EXHIBITS 

A Amendment  to  ENA  between  Authority  and  TIE 
B Addendum  to  Term  Sheet 
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FILE  NO. RESOLUTION  NO. 

[Amendment  to  Marina  Exclusive  Negotiating  Agreement] 

Resolution  authorizing  the  Executive  Director  to  execute  a Fourth  amendment  to  the 
Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises  to  extend  the  time 
for  exclusive  negotiations  up  through  November  30,  2005  and  to  amend  the  schedule  of 
performance. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 
February  6,  1998;  and 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 
laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 
or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 
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WHEREAS,  At  its  regular  meeting  on  February  10,  1999,  the  Board  of  Directors  of  the 


Authority  adopted  Resolution  No.  99-09-2/10  authorizing  the  Executive  Director  of  the 
Authority  to  enter  into  exclusive  negotiations  with  Treasure  Island  Enterprises  ("TIE")  for  the 
development  of  the  Treasure  Island  Marina;  and 

WHEREAS,  Pursuant  to  Resolution  No.  99-20-6/9,  on  June  22,  1999,  the  Executive 
Director  of  the  Authority  entered  into  a 12-month  Exclusive  Negotiating  Agreement  with  TIE 
with  one  6-month  extension  option  (the  "Extension  Option")  for  the  redevelopment  of  the 
Treasure  Island  Marina;  and, 

WHEREAS,  The  initial  12-month  term  expired  and  TIE  duly  exercised  its  6-month 
Extension  Option;  and, 

WHEREAS,  On  December  13,  2000  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  12  months  through  December  22,  2001 
(Resolution  No.  00-43-12/21);  and 

WHEREAS,  On  November  14,  2001  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  18  months  through  June  22,  2003  (Resolution 
No.  01-79-11/14);  and 

WHEREAS,  On  May  14,  2003,  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  18  months  through  December  22,  2004 
(Resolution  No.  03-130-5/14);  and, 

WHEREAS,  After  issuing  a request  for  proposals,  the  Authority  entered  into  another 
exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC  (“TICD”) 
for  the  master  development  of  the  remainder  of  former  Naval  Station  Treasure  Island  (the 
“Base”);  and, 

WHEREAS,  The  transfer  of  the  property  from  the  Navy,  which  will  enable  the 
expansion  of  the  marina,  has  not  yet  been  consummated;  and, 
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WHEREAS,  The  adoption  of  a redevelopment  plan  for  the  Base  has  been  delayed  until 


the  Authority  and  TICD  agree  upon  a master  development  and  financing  plan  for  the  Base 
and  any  necessary  additional  environmental  review  for  such  master  development  plan  can  be 
completed;  and, 

WHEREAS  The  ENA  will  expire  on  December  22,  2004,  and  the  parties  have  been 
unable  to  complete  negotiations  for  a number  of  reasons  beyond  TIE'S  control,  all  of  which  are 
explained  in  detail  in  the  staff  report  recommending  this  resolution  on  file  with  the  Clerk  of  the 
Authority;  and, 

WHEREAS,  The  Authority  staff  have  recommended  extending  the  term  of  the  ENA  until 
the  earlier  to  occur  of  the  date  that  (i)  the  Authority  and  the  Developer  enter  into  a disposition 
and  development  agreement  for  the  Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant 
to  the  terms  of  the  Agreement,  or  (iii)  the  expiration  of  the  term  of  the  exclusive  negotiating 
agreement  between  the  Authority  and  TICD  , which,  subject  to  TICD  exercising  two  six  (6)- 
month  extension  options,  will  terminate  on  November  30,  2005,  and  amending  the  schedule  of 
performance  to  reflect  this  new  timeline;  now  therefore,  be  it 

RESOLVED, That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
execute  an  amendment  to  the  Exclusive  Negotiating  Agreement  for  the  extension  of  the  term 
of  such  Exclusive  Negotiating  Agreement  to  the  earlier  to  occur  of  the  date  that  (i)  the 
Authority  and  the  Developer  enter  into  a disposition  and  development  agreement  for  the 
Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or  (iii) 
the  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the  Authority  and 
TICD  which,  subject  to  TICD  exercising  two  six  (6)-month  extension  options,  will  terminate  on 
November  30,  2005,  and  to  amend  the  schedule  of  performance  to  reflect  this  new  timeline, 
with  such  amendment  to  be  in  substantially  the  form  attached  hereto  as  Exhibit  A. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  1 0,  2004. 


Susan  Po-Rufino, 
Secretary 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino, 
Secretary 
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FOURTH  AMENDMENT  TO 
EXCLUSIVE  NEGOTIATING  AGREEMENT 


THIS  FOURTH  AMENDMENT  TO  EXCLUSIVE  NEGOTIATING 

AGREEMENT  (the  “Fourth  Amendment”)  is  made  and  entered  into  this day  of 

November,  2004,  by  and  between  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY  (“Authority”),  a public  body,  corporate  and  politic  created  pursuant  to  the 
laws  of  the  State  of  California,  and  TREASURE  ISLAND  ENTERPRISES,  a California 
limited  liability  corporation  (“Developer”).  (Collectively,  the  Authority  and  the 
Developer  shall  be  referred  to  as  the  “Parties”). 

RECITALS 


WHEREAS,  the  Authority  and  the  Developer  are  parties  to  that  certain  Exclusive 
Negotiating  Agreement  dated  June  22,  1999  (the  "Agreement")  pursuant  to  which  the 
Parties  agreed,  among  other  things,  to  negotiate  in  good  faith  with  each  other  to  enter  into 
(i)  a Disposition  and  Development  Agreement  ("DDA")  and  any  related  Ground  Leases 
related  to  the  development  and  expansion  of  the  Treasure  Island  Marina  ("Marina"),  (ii)  a 
Sublease  for  the  interim  operation  of  the  Marina,  and  (iii)  any  other  necessary  transaction 
documents  (collectively,  the  "Transaction  Documents");  and, 

WHEREAS,  the  initial  term  of  the  Agreement  was  for  one  year  with  one  six- 
month  extension  option  (the  "Extension  Option"),  and  the  Developer  duly  exercised  its 
Extension  Option  in  accordance  with  the  Agreement  to  extend  the  term  for  an  additional 
six  (6)  months;  and, 

WHEREAS,  the  Parties  have  entered  into  three  prior  Amendments  to  the 
Exclusive  Negotiating  Agreement  further  extending  the  term  of  the  Agreement  for  a total 
of  another  forty-eight  (48)  months;  and, 

WHEREAS,  after  issuing  a request  for  proposals,  the  Authority  entered  into  an 
exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC 
(“TICD”)  for  the  master  development  of  the  former  Naval  Station  Treasure  Island  (the 
“Base”);  and, 

WHEREAS,  the  transfer  of  the  property  from  the  Navy,  which  will  enable  the 
expansion  of  the  marina,  has  not  yet  been  consummated;  and 

WHEREAS,  due  to  circumstances  beyond  Developer’s  control,  the  adoption  of  a 
redevelopment  plan  for  the  Base  has  been  delayed  until  the  Authority  and  TICD  agree 
upon  a master  development  and  financing  plan  for  the  Base  and  any  necessary  additional 
environmental  review  for  such  master  development  plan  can  be  completed;  and, 

WHEREAS,  the  Parties  wish  to  further  extend  the  term  of  the  Agreement  until 
the  earlier  of  the  date  that  (i)  the  Authority  and  the  Developer  enter  into  a disposition  and 
development  agreement  for  the  Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant 
to  the  terms  of  the  Agreement,  or  (iii)  the  expiration  of  the  term  of  the  exclusive 
negotiating  agreement  between  the  Authority  and  TICD,  which,  subject  to  TICD 
exercising  two  six  (6)-month  extension  options,  will  terminate  on  November  30,  2005. 

NOW  THEREFORE,  the  Authority  and  the  Developer  agree  as  follows: 
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Subsection  4(a)  of  the  Agreement  is  hereby  amended  to  read  as  follows: 

"(a)  The  Developer  shall  have  one  six  (6)  month  option  to  extend  the 
Exclusive  Negotiation  Period  (the  “Extension  Option”),  subject  to  the  consent 
thereto  by  the  Executive  Director  of  the  Authority  as  further  provided  below.  The 
Developer  shall  exercise  the  Extension  Option  by  written  notice  to  the  Authority 
on  or  before  thirty  days  prior  to  the  termination  date  of  this  Agreement,  together 
with  cash  or  a cashier’s  check  in  the  amount  of  Ten  Thousand  Dollars 
($10,000.00)  (the  “Extension  Option  Deposit”).  The  Extension  Option  Deposit 
shall  be  held  by  the  Authority  and  added  to  the  RFP  Deposit  if  the  Executive 
Director  consents  to  the  extension;  provided,  however,  the  Authority  shall  credit 
the  Extension  Option  Deposit  (without  interest)  towards  the  first  of  any  lease 
payments  required  of  the  Developer  under  the  Ground  Lease  if  the  parties 
successfully  enter  into  the  Transaction  Documents.  The  Executive  Director  of  the 
Authority  shall  consent  to  the  Developer’s  exercise  of  the  Extension  Option  if  (i) 
the  Developer  has  paid  the  Extension  Option  Deposit  in  the  manner  specified 
above  and  deposited  the  additional  $25,000.00  as  required  under  Section  3.2(b)(1) 
above,  (ii)  the  Developer  is  not  in  default  under  this  Agreement  and  no  event  shall 
have  occurred  which,  with  the  giving  of  notice  or  the  passage  of  time,  or  both, 
would  constitute  such  a default,  and  (iii)  the  Developer  and  the  Executive 
Director  have  reached  substantial  agreement  on  the  material  terms  and  conditions 
of  the  Transaction  Documents,  which  the  Executive  Director  is  prepared  to 
recommend  to  the  Authority’s  Board  of  Directors  for  approval.  If  the  Developer 
has  duly  exercised  the  Developer's  Extension  Option  pursuant  to  this  subsection 
4(a),  is  not  in  default  under  this  Agreement,  and  no  event  shall  have  occurred 
which,  with  the  giving  of  notice  or  the  passage  of  time,  or  both,  would  constitute 
such  a default,,  the  Executive  Director  shall  extend  the  period  of  such  Extension 
Option  until  the  earlier  to  occur  of  (i)  the  date  that  the  Authority  and  the 
Developer  enter  into  a disposition  and  development  agreement  for  the  Marina,  (ii) 
the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or 
(iii)  the  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the 
Authority  and  TICD  , which,  subject  to  TICD  exercising  two  six  (6)-month 
extension  options,  will  terminate  on  November  30,  2005,  provided  that  the 
Executive  Director  determines  that  the  inability  to  complete  the  Transaction 
Documents  within  the  initial  term  as  extended  by  the  Extension  Option  was 
beyond  the  Developer's  control.  Except  as  otherwise  provided  in  Section  4(b) 
below,  no  further  extensions  beyond  the  Extension  Option  described  in  this 
Section  are  permitted  under  this  Agreement." 

The  last  paragraph  in  subsection  4(b)  of  the  Agreement  is  hereby  amended  to  read 
as  follow: 


"The  foregoing  notwithstanding,  nothing  in  this  subsection  4(b)  shall 
require  the  Authority  to  extend  the  term  of  the  Exclusive  Rights  by  more  than  six 
(6)  months,  beyond  any  date  of  termination  arising  without  regard  to  this 
subsection  4(b),  and,  thus,  in  no  event  shall  the  term  of  the  Exclusive  Negotiation 
continue  for  more  than  six  (6)  months  from  the  date  that  the  exclusive  negotiating 
agreement  between  the  Authority  and  TICD  is  terminated,  which,  subject  to  TICD 
exercising  two  six  (6)-month  extension  options,  will  terminate  on  November  30, 
2005(the  “Upset  Date”)." 
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3.  Exhibit  B to  the  Agreement  is  hereby  replaced  in  its  entirety  with  the  Exhibit  B 
attached  to  this  Fourth  Amendment. 

4.  Except  as  otherwise  expressly  amended  by  this  Fourth  Amendment,  all  other 
terms  and  conditions  of  the  Agreement,  as  modified  by  the  First,  Second,  and 
Third  Amendments,  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WFIEREOF,  the  Authority  and  the  Developer  have  duly  executed 
and  delivered  this  Agreement  as  of  the  date  first  written  above. 


AUTHORITY: 

TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  a non-profit,  public  benefit 
corporation 


By:  

Tony  Hall 

Its:  Executive  Director, 


DEVELOPER: 

TREASURE  ISLAND  ENTERPRISES, 
a California  limited  liability  company 

By  OA3,  LLC, 
a California  limited  Liability 
Corporation 

. By  

Ronald  W.  Burkle 
Its:  Managing  Member 


APPROVED  AS  TO  FORM: 

Dennis  J.  Herrera, 

City  Attorney 


By 


Donnell  W.  Choy 
Deputy  City  Attorney 


EXHIBIT  “B; 


Exclusive  Negotiating  Agreement 
Treasure  Island  Marina 

Schedule  of  Performance 

Activity  to  be  Performed  Deadline 


1.  Developer’s  Submittal  to  Authority  Staff  of  Refined 
Development  Concept  for  Long  Term  Development  of  the  Marina, 
which  concept  shall  include  but  not  be  limited  to  Proposed  Project 
Boundaries,  Phasing  Plan,  Proposed  Uses  and  Tenants,  and  General 
Facility  Design  Including  Without  Limitation  the  Design  of  a 
Breakwater 

Completed 

2.  Authority  Approval  of  Agreement  between  Developer  and 
Authority  Staff  for  interim  operations  of  existing  Marina  facilities 

Completed 

3.  Authority  Approval  of  Proposed  Marina  Development,  Which 
Shall  Include  but  not  be  Limited  to,  the  Project  Boundaries,  the 
Scope  of  Proposed  Uses,  a List  of  Proposed  Types  of  Tenants, 
Phasing  Plan,  and  General  Facility  Design,  including  without 
limitation,  the  Design  of  a Breakwater 

Completed 

4.  Authority  Approval  of  Proposed  Term  Sheet  for  Disposition  and 
Development  Agreement  (“DDA”) . Term  Sheet  to  address,  at  least 
and  without  limitation,  the  following: 

•Material  business  terms  of  DDA,  including  without  limitation, 
base  rent  and  percentage  rent  to  be  paid  to  Authority  for  the 
groundlease  of  the  Marina  premises  and  the  manner  and  timing  of 
such  payments 

•Phasing  Plan  for  Development  and  Redevelopment  of  Marina 
•Infrastructure  Rehabilitation/Replacement/Construction  Plan  for 
Marina  and  Marina’s  share  of  Island-wide  capital  improvements 
•Financing  Plan  for  each  phase  of  development 
•Community  Programs,  including  hiring  program  consistent  with 
provisions  of  agreement  between  Authority  and  Treasure  Island 
Housing  Development  Initiative 
•Environmental  Remediation  and  Mitigation  Program 

Completed 
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5.  Completion  of  final  draft  of  any  DDAs  and  a form  of  any  related 
Leases  containing  the  substantial  terms  and  conditions  of  such 
| Leases 

within  90  days  of 
final  adoption  of 
a Redevelopment 
Plan 

6.  Publication  of  Notice  as  required  by  Health  and  Safety  Code 
Section  33431 

1 0 days  after  final 
draft  of 
Transaction 
Documents 
Completed 
Contingent  upon 
completion  of 
CEQA,  NEPA„ 
and 

Redevelopment 
Plan  adoption 

7.  Authority  Approval  of  Transaction  Documents  after  Public 
1 Hearing 

No  less  than  2 
weeks  after 
publication  of 
Notice 

8.  Board  of  Supervisors  Approval  of  Transaction  Documents 

30  days  after 

Authority 

Approval 

j 9.  Execution  of  Transaction  Documents 
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FILE  NO. RESOLUTION  NO. 

~) 

1 [Addendum  to  Marina  Term  Sheet] 

2 Approving  an  Addendum  to  the  Term  Sheet  for  the  Disposition  and  Development 

3 Agreement  and  Groundlease  between  the  Treasure  Island  Development  Authority  and 

4 T reasure  Island  Enterprises  for  the  redevelopment  of  the  T reasure  Island  Marina  In 

5 Clipper  Cove. 

6 WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 

7 Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

8 1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 

9 as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 

10  Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 

1 1 which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 

1 2 T rust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  T rust  as  to  such 
M3  property;  and, 

14  WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 

15  private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 

1 6 and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 

17  to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

18  WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 

19  redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 

20  February  6,  1998;  and 

21  WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 

22  Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 

23  laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 

24  or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 

25 
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WHEREAS,  On  February  17,  1999,  the  Board  of  Directors  of  the  Authority  authorized 


? 

1 

2 the  Executive  Director  of  the  Authority  to  enter  into  exclusive  negotiations  with  Treasure 

3 Island  Enterprises  ("TIE")  for  the  development  of  the  Treasure  Island  Marina;  and 

4 WHEREAS,  On  June  22,  1 999,  the  Executive  Director  of  the  Authority  entered  into  a 

5 12-month  Exclusive  Negotiating  Agreement  (the  “Marina  ENA”)  with  TIE  with  one  6-month 

6 extension  option  (the  "Extension  Option")  for  the  redevelopment  of  the  Treasure  Island 

7 Marina;  and, 

8 WHEREAS,  The  initial  12-month  term  expired  and  TIE  duly  exercised  its  Extension 

9 Option,  and  the  term  of  the  ENA  has  been  extended  until  the  earlier  to  occur  of  the  date  that 

10  (i)  the  Authority  and  TIE  enter  into  a disposition  and  development  agreement  for  the  Marina, 

1 1 (ii)  the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or  (iii)  the 

1 2 expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the  Authority  and  TICD, 

13  which,  subject  to  TICD  exercising  two  six  (6)-month  extension  options,  will  terminate  on 

14  November  30,  2005;  and, 

1 5 WHEREAS,  On  November  4,  2001 , the  Authority  approved  a detailed  term  sheet  (the 

16  “Marina  Term  Sheet”)  as  the  basis  for  a Disposition  and  Development  Agreement  and 

1 7 Groundlease  for  the  future  redevelopment  and  development  of  a new  Marina  in  Clipper  Cove, 

18  including  certain  landside  improvements;  and, 

19  WHEREAS,  After  issuing  a request  for  proposals,  the  Authority  entered  into  another 

20  exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC  (“TICD”) 

21  for  the  master  development  of  the  remainder  of  former  Naval  Station  Treasure  Island  (the 

22  “Base”);  and, 

23  WHEREAS,  Due  to  certain  efficiencies  in  planning  and  development,  the  Authority 

24  wishes  to  clarify  that  TIE  will  have  the  right  to  develop  those  landside  improvements  only  if 

25 

) 
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1 TICD  fails  or  is  otherwise  unable  to  develop  the  land  area  contemplated  in  the  Marina  ENA 

2 and  Term  Sheet;  now  therefore,  be  it 

3 RESOLVED,  That  the  Board  of  Directors  hereby  approves  the  Addendum  to  the  Marina 

4 Term  Sheet  for  the  Redevelopment,  Expansion  and  Operation  of  the  Treasure  Island  Marina 

5 and  authorizes  the  Executive  Director  to  execute  such  Addendum  in  substantially  the  form 

6 attached  hereto  as  Exhibit  A. 

7 //// 

8 //// 

9 CERTIFICATE  OF  SECRETARY 

10 

1 1 I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 

1 2 Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 

1 1 3 that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 

14  of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 

15 

16  Susan  Po-Rufino,  Secretary 

17 

18 

19 

20 
21 
22 

23 

24 

25 
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Addendum  to 


Term  Sheet 


This  Addendum  to  Term  Sheet  (“Addendum”)  is  entered  into  on , 2004 

between  the  Treasure  Island  Development  Authority  (the  “Authority”)  and  Treasure  Island 
Enterprises  (“TIE”)  with  respect  to  and  as  an  amendment  to  that  certain  Term  Sheet  dated 
November  8„  2000  (the  “Term  Sheet”)  summarizing  the  basic  terms  of  a proposed  lease 
disposition  and  development  agreement  (“DDA”)  between  the  Authority  and  TEE  for  the 
development  of  the  Treasure  Island  Marina(the  "Marina")  pursuant  to  an  Exclusive  Negotiating 
Agreement  between  the  Authority  and  TIE  for  the  Marina  ("ENA").  This  Addendum  amends  the 
Term  Sheet,  and  to  the  extent  that  any  provisions  of  the  Term  Sheet  are  inconsistent  or  conflict 
with  the  provisions  of  this  Addendum,  the  provisions  of  this  Addendum  shall  govern  and 
supercede  any  such  inconsistent  provisions  of  the  Term  Sheet. 

Facts 

This  Addendum  is  made  with  reference  to  the  following  facts: 

A.  The  ENA  and  Term  Sheet  provide  for  a DDA  and  ground  lease  of  certain  land 
and  water  areas  on  Treasure  Island  and  in  Clipper  Cove  for  the  development  of  the  Marina  in 
two  phases:  (i)  the  Phase  I Waterside  Improvements,  and  (ii)  the  Phase  II  Landside 
Improvements,  all  in  substantial  accordance  with  a preliminary  development  concept  attached  as 
Exhibit  A to  the  Term  Sheet. 

B.  The  Term  Sheet  provides  that  TIE  shall  have  an  option  to  develop  the  Phase  II 
Landside  Improvements  once  (i)  TIE  has  completed  the  Phase  I Waterside  Improvements,  (ii)  the 
Master  Developer  has  completed  certain  infrastructure  improvements  to  Treasure  Island  known 
as  the  Basic  Base  Improvements  or,  in  the  alternative,  that  TIE  agrees  to  provide  the  same,  and 
(iii)  other  conditions  set  forth  in  the  Term  Sheet  have  been  satisfied. 

C.  Subsequent  to  approving  the  Term  Sheet,  the  Authority  entered  into  an  exclusive 
negotiating  agreement  ("TICD  ENA")  with  the  Treasure  Island  Community  Development,  LLC 
(“TICD”)  to  be  the  “Master  Developer”  of  the  former  Naval  Station  Treasure  Island  (the 
“Base”).  The  TICD  ENA  contemplates  the  execution  of  a disposition  and  development 
agreement  ("TICD  DDA")  between  the  Authority  and  TICD  for  the  master  development  of  the 
Base  and  some  of  TICD's  preliminary  plans  may  conflict  with  the  provision  for  Phase  II 
Landside  Improvements  in  the  Term  Sheet.  The  Authority  and  TIE  wish  to  eliminate  such 
potential  conflicts  and  provide  TICD  the  first  option  to  develop  the  area  allocated  for  the  Phase  II 
Landside  Improvements  in  a manner  which  will  be  consistent  with  development  by  TIE  of  the 
Phase  I Waterside  Improvements  for  the  Marina. 


Agreement 

In  consideration  of  the  foregoing  facts,  the  Authority  and  TIE  have  agreed  to  amend  the 
Term  Sheet  as  set  forth  in  this  Addendum.  Capitalized  terms  not  otherwise  defined  in  this 
Addendum  shall  have  the  meaning  given  in  the  Term  Sheet. 


1 
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Addendum  to 


Term  Sheet 


This  Addendum  to  Term  Sheet  (“Addendum”)  is  entered  into  on , 2004 

between  the  Treasure  Island  Development  Authority  (the  “Authority”)  and  Treasure  Island 
Enterprises  (“TIE”)  with  respect  to  and  as  an  amendment  to  that  certain  Term  Sheet  dated 
November  8„  2000  (the  “Term  Sheet”)  summarizing  the  basic  terms  of  a proposed  lease 
disposition  and  development  agreement  (“DDA”)  between  the  Authority  and  TIE  for  the 
development  of  the  Treasure  Island  Marina(the  "Marina")  pursuant  to  an  Exclusive  Negotiating 
Agreement  between  the  Authority  and  TIE  for  the  Marina  ("ENA").  This  Addendum  amends  the 
Term  Sheet,  and  to  the  extent  that  any  provisions  of  the  Term  Sheet  are  inconsistent  or  conflict 
with  the  provisions  of  this  Addendum,  the  provisions  of  this  Addendum  shall  govern  and 
supercede  any  such  inconsistent  provisions  of  the  Term  Sheet. 

Facts 

This  Addendum  is  made  with  reference  to  the  following  facts: 

A.  The  ENA  and  Term  Sheet  provide  for  a DDA  and  ground  lease  of  certain  land 
and  water  areas  on  Treasure  Island  and  in  Clipper  Cove  for  the  development  of  the  Marina  in 
two  phases:  (i)  the  Phase  I Waterside  Improvements,  and  (ii)  the  Phase  II  Landside 
Improvements,  all  in  substantial  accordance  with  a preliminary  development  concept  attached  as 
Exhibit  A to  the  Term  Sheet. 

B.  The  Term  Sheet  provides  that  TIE  shall  have  an  option  to  develop  the  Phase  II 
Landside  Improvements  once  (i)  TIE  has  completed  the  Phase  I Waterside  Improvements,  (ii)  the 
Master  Developer  has  completed  certain  infrastructure  improvements  to  Treasure  Island  known 
as  the  Basic  Base  Improvements  or,  in  the  alternative,  that  TIE  agrees  to  provide  the  same,  and 
(iii)  other  conditions  set  forth  in  the  Term  Sheet  have  been  satisfied. 

C.  Subsequent  to  approving  the  Term  Sheet,  the  Authority  entered  into  an  exclusive 
negotiating  agreement  ("TICD  ENA")  with  the  Treasure  Island  Community  Development,  LLC 
(“TICD”)  to  be  the  “Master  Developer”  of  the  former  Naval  Station  Treasure  Island  (the 
“Base”).  The  TICD  ENA  contemplates  the  execution  of  a disposition  and  development 
agreement  ("TICD  DDA")  between  the  Authority  and  TICD  for  the  master  development  of  the 
Base  and  some  of  TICD's  preliminary  plans  may  conflict  with  the  provision  for  Phase  II 
Landside  Improvements  in  the  Term  Sheet.  The  Authority  and  TIE  wish  to  eliminate  such 
potential  conflicts  and  provide  TICD  the  first  option  to  develop  the  area  allocated  for  the  Phase  II 
Landside  Improvements  in  a manner  which  will  be  consistent  with  development  by  TIE  of  the 
Phase  I Waterside  Improvements  for  the  Marina. 


Agreement 

In  consideration  of  the  foregoing  facts,  the  Authority  and  TIE  have  agreed  to  amend  the 
Term  Sheet  as  set  forth  in  this  Addendum.  Capitalized  terms  not  otherwise  defined  in  this 
Addendum  shall  have  the  meaning  given  in  the  Term  Sheet. 
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1 . The  Authority  and  TIE  agree  that  if  the  Authority  enters  into  legally  binding 
agreements  with  TICD  to  be  the  Master  Developer  of  the  Base,  then  TICD  shall  have  the  first 
right  to  develop  that  portion  of  Treasure  Island  where  the  Phase  II  Landside  Improvements  were 
contemplated  to  be  developed  under  the  Term  Sheet. 

2.  TIE'S  rights  to  develop  the  Phase  II  Landside  Improvements  shall  be  subordinate  to 
rights  granted  to  TICD  in  the  TICD  DDA  to  develop  the  area  allocated  for  the  Phase  II  Landside 
Improvements  in  the  Term  Sheet  subject  to  and  upon  the  following  terms  and  conditions: 

(a)  that  the  TICD  DDA  shall  be  executed  no  later  than  December  3 1 . 2006; 

(b)  that  TICD  shall  commence  development  of  the  area  allocated  for  the  Phase  II 
Landside  Improvements  pursuant  to  the  TICD  DDA  no  later  than  five  (5)  years  after 
execution  of  the  TICD  DDA; 

(c  ) that  the  TIE  DDA  and  TICD  DDA  shall  both  provide  TIE  rights  in  landside  areas 
reasonably  proximate  to  the  area  of  the  Phase  I Waterside  Improvements,  including 
portions  of  the  area  contemplated  for  the  Phase  II  Landside  Improvements  (including 
easements,  licenses  or  otherwise)  for  pedestrian  and  vehicular  access,  and  for  utility 
connections  and  services,  parking,  loading,  sanitary  facilities  and  showers  for  Marina 
users  and  other  facilities  reasonably  necessary  or  useful  to  the  Marina  functionally 
equivalent  to  those  contemplated  in  the  Term  Sheet  so  that  TIE  may  develop  the  Marina 
as  contemplated  by  the  Term  Sheet,  all  as  mutually  determined  by  TIE  and  the  Authority. 
The  following  facilities  otherwise  to  have  been  provided  by  TIE  shall  be  provided  by 
TICD  under  the  TICD  DDA:  such  rights  for  access,  utilities,  parking,  loading  and 
otherwise  as  shall  be  required  for  both  construction  and  permanent  operations; 

(d)  such  first  right  shall  not  diminish  TIE'S  rights  and  obligations  set  forth  in  the  Term 
Sheet  to  provide  those  temporary  landside  improvements  required  for  the  Phase  I 
Waterside  Improvements  unless  TICD  has  developed  landside  improvements  prior  to 
TIE's  development  of  the  Marina  which  make  such  temporary  landside  improvements 
partially  or  wholly  unnecessary  in  which  case  the  rights  and  obligation  for  such 
temporary  improvements  shall  be  modified  in  accordance  with  need. 

3.  In  the  event  that  TICD  does  not  enter  into  the  TICD  DDA  as  indicated  above  within 
the  time  specified  or  in  the  event  that  TICD  does  not  commence  development  of  the  area  of  the 
Phase  II  Landside  Improvements  and  provide  the  facilities  required  for  operation  of  the  marina 
as  required  above  within  the  time  required  above,  then  TICD  shall  no  longer  have  an  option  to 
develop  the  area  of  the  Phase  II  Landside  Improvements  and  TIE  shall  have  the  option  specified 
in  the  Term  Sheet  for  the  same  as  provided  for  and  in  accordance  with  the  conditions  precedent 
set  forth  in  the  Term  Sheet,  provided  however,  that  TIE  shall  have  such  time  to  exercise  its 
option  as  is  no  less  than  it  would  have  had  under  the  Term  Sheet  had  TICD  not  been  granted  the 
first  right  to  develop  that  area.  TIE  shall  be  entitled  to  rent  credits  for  Walkway  and 
Landscaping  Finishes  only  if  (i)  TICD  fails  to  timely  commence  development  of  the  area  of  the 
Phase  II  Landside  Improvements,  (ii)  TIE  elects  to  develop  the  Phase  II  Landside  Improvements 
as  described  herein,  and  (iii)  TIE  constructs  such  Walkway  and  Landscaping  Finishes  as  defined 
and  set  forth  in  the  Term  Sheet. 


4 This  Addendum  amends  the  Term  Sheet,  and  to  the  extent  that  any  provisions  of 
the  Term  Sheet  are  inconsistent  or  conflict  with  the  provisions  of  this  Addendum,  the  provisions 
of  this  Addendum  shall  govern  the  drafting  of  the  DDA  and  supercede  any  such  inconsistent 
provisions  of  the  Term  Sheet. 
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City  & County  of  San  francisco 


GAVIN  NEWSOM,  MAYOR 


reasure  Island  Development  Authority 

410  Avenue  of  the  Palms, 

Bldg.  One,  2nd  Floor,  Treasure  Island 
San  Francisco,  CA  94130 
(415)  274-0660  FAX  (415)  274-0299 

WWW.SFGOV.ORG/TREASUREISLAND 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
REVISED  MEETING  AGENDA 
November  10,  2004  1:30  P.M. 


DIRECTORS 

Claudine  Cheng,  Chair 
Susan  Po-Rufino,  Vice-Chair 

Jared  Blumenfeld 
John  Elberling 


Room  400,  City  Hall 
1 Dr.  Carlton  B.  Goodlett  Place 

Gavin  Newsom,  Mayor 


DOCUMENTS  DEPT, 

NOV  0 5 2004 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


William  Fazande 
Monique  Moyer 
Marcia  Rosen 

Supervisor  Chris  Daly  ( ex-officio ) 


Tony  Hall,  Executive  Director 
Peter  Summerville,  Commission  Secretary 


ORDER  OF  BUSINESS 

1 . Call  to  Order  and  Roll  Call 

2.  Report  by  the  Executive  Director  ( Discussion  Item) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Financial  Report 

• Legislation/hearings  affecting  Treasure  Island 

3.  Report  by  Mayor’s  Office  of  Base  Reuse  and  Development  (Discussion  Item) 

• Status  of  negotiations  with  U.S.  Navy 

• Status  of  environmental  clean  up 

• Status  of  master  development  planning  process 

4.  Communications  ( Discussion  Item) 


RECYCLED  PAPER 


5.  Report  by  the  Treasure  Island/Y erba  Buena  Island  Citizen’s  Advisory  Board  ( Discussion 
Item) 

6.  Ongoing  Business  by  Directors  {Discussion  Item) 

7.  General  Public  Comment  {Discussion  Item)  ***In  addition  to  General  Public  Comment 
(Item  #7),  Public  Comment  will  be  held  during  each  item  on  the  agenda.*** 


8.  CONSENT  AGENDA 

All  matters  listed  hereunder  constitute  a Consent  Agenda,  are  considered  to  be  routine  by  the 
Treasure  Island  Development  Authority  Board  and  will  be  acted  upon  by  a single  vote  of  the 
Authority  Board.  There  will  be  no  separate  discussion  of  these  items  unless  a member  of  the 
Authority  Board  so  requests,  in  which  event  the  matter  shall  be  removed  from  the  Consent 
Agenda  and  considered  as  a separate  item. 

a. )  Approval  of  Minutes  of  June  9th,  2004  Ad-Hoc  Nominating  Committee  Meeting  and 

October  13,  2004  Meeting  {Action  Item) 

b. )  Resolution  Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the 

Contract  with  URS  to  Increase  the  Contract  Amount  by  $44,906  and  Extend  the  Term 
for  an  Additional  Six  Months  for  the  Preparation  of  a Programmatic  Environmental 
Impact  Report  for  the  Transfer  of  Former  Naval  Station  Treasure  Island  {Action  Item) 

c. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Contract  with  the 

Treasure  Island  Homeless  Development  Initiative  to  Increase  the  Amount  by 
$15,000  for  a Total  Amount  Not  to  Exceed  $365,000  {Action  Item) 

d. )  Resolution  Authorizing  the  Executive  Director  to  Execute  a First  Amendment  to  the 

Sublease  with  the  Treasure  Island  Homeless  Development  Initiative  for  Use  of 
Building  402  Extending  the  Term  Through  June  30,  2005  {Action  Item) 


9.  Resolution  Approving  the  Fourth  Amendment  to  the  Treasure  Island/Yerba  Buena  Island 
Citizen  Advisory  Board  Bylaws  (Action  Item) 

10.  Discussion/Feedback  from  October  2004  Presentation  of  Updated  Land  Use  and  Open 
Space  Plans  by  Treasure  Island  Community  Development  {Discussion  Item) 

1 1 . Presentation  of  Draft  Affordable  Housing  Plan  {Discussion  Item) 

12.  Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the  Professional 
Services  Contract  with  Ch2M  Hill  to  Increase  the  Contract  Amount  by  $200,000  for 
Environmental  Remediation  Services  in  Support  of  an  Early  Transfer  of  Former  Naval 
Station  Treasure  Island  {Action  Item) 


13.  Resolution  authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the 
Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises  to  Extend  the  Time 
for  Exclusive  Negotiations  Through  November  30,  2005  and  to  Amend  the  Schedule 
of  Performance  (Action  Item) 

14.  Approving  an  Addendum  to  the  Term  Sheet  for  the  Disposition  and  Development 
Agreement  and  Groundlease  between  the  Treasure  Island  Development  Authority  and 
Treasure  Island  Enterprises  for  the  Redevelopment  of  the  Treasure  Island  Marina  in 
Clipper  Cove  {Action  Item) 

15.  Discussion  of  Treasure  Island  Development  Authority  Strategic  Long-Term 
Planning  ( Discussion  Item ) 

16.  Discussion  of  Future  Agenda  Items  by  Directors  {Discussion  Item) 

17.  Adjourn 

Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure  Island 

Development  Authority  Office,  410  Avenue  of  the  Palms,  Building  1,  Treasure  Island,  and  the  Government 

Information  Center  at  the  Main  Library,  100  Larkin  Street.  Public  comment  is  taken  on  each  item  on  the  agenda. 

MEETING  AGENDAS  NOW  AVAILABLE  ON  E-MAIL 

If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service  mail,  please 

send  your  name  and  e-mail  address  to  TIDA@sfgov.org. 


Disability  Access 

The  Treasure  Island  Development  Authority  holds  its  regular  meetings  at  San  Francisco  City  Hall.  City 
Hall  is  accessible  to  persons  using  wheelchairs  and  others  with  disabilities.  Assistive  listening  devices  are  available 
upon  request.  Agendas  are  available  in  large  print.  Materials  in  alternative  formats  and/or  American  Sign  Language 
interpreters  will  be  made  available  upon  request.  Please  make  your  request  for  alternative  format  or  other 
accommodations  to  the  Mayor's  Office  on  Disability  554-6789  (V),  554  6799  (TTY)  at  least  72  hours  prior  to  the 
meeting  to  help  ensure  availability. 

The  nearest  accessible  BART  station  is  Civic  Center  Plaza  at  the  intersection  of  Market,  Grove,  and  Hyde 
Streets.  The  accessible  MUNI  Metro  lines  are  the  J,  K,  L,  M,  and  N (Civic  Center  Station  or  Van  Ness  Avenue 
Station).  MUNI  bus  lines  serving  the  area  are  the  47  Van  Ness,  9 San  Bruno,  and  the  6,  7,  71  Haight/  Noriega. 
Accessible  curbside  parking  is  available  on  1 Dr.  Carlton  B.  Goodlett  Place  and  Grove  Street.  For  more  information 
about  MUNI  accessible  services,  call  923-6142. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other  attendees 
may  be  sensitive  to  various  chemical  based  scented  products.  Please  help  the  City  to  accommodate  these 
individuals. 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are 
prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  or  use  of  a cell  phone,  pager,  or  other  similar  sound-producing  devices. 


Lobbyist  Ordinance 


Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  [SF  Campaign  and  Governmental  Code  2.100]  to  register  and 
report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission 
at  30  Van  Ness  Avenue,  Suite  3900,  San  Francisco,  CA  94102,  telephone  (415)  581-2300,  fax  (415)  581-2317  and 
web  site  http://www.sfgov.org/ethics/. 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people’s  business.  The  Sunshine  Ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the  San  Francisco  Administrative 
Code]  or  to  report  a violation  of  the  ordinance,  contact  Donna  Hall  by  mail  at  Sunshine  Ordinance  Task  Force  at 
City  Hall,  Room  409,  1 Carlton  B.  Goodlett  Place,  San  Francisco,  CA  94102-4683.  The  Task  Force’s  telephone 
and  fax  numbers  are  (415)  554-7724  and  (415)  554-5163  (fax)  or  by  email  at  Donna.Hall@sfgov.org.  Copies  of  the 
Sunshine  Ordinance  can  be  obtained  from  the  Clerk  of  the  Sunshine  Task  Force,  the  San  Francisco  Public  Library 
and  on  the  City’s  website  at  www.sfgov.org/bdsupvrs/sunshine/ordinance. 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  8 (b) 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Execute  an 

Amendment  to  the  Contract  with  URS  to  Increase  the  Contract  Amount 
by  $44,906  and  Extend  the  Term  for  an  Additional  Six  Months  for  the 
Preparation  of  a Programmatic  Environmental  Impact  Report  for  the 
Transfer  of  Former  Naval  Station  Treasure  Island  (Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)554-5313 

Frank  Gallagher,  Treasure  Island  Development  Authority 
(415)274-0660 

BACKGROUND 


The  transfer  of  former  Naval  Station  Treasure  Island  (the  “Base”)  from  the  Department  of  the 
Navy  to  the  Authority  requires  two  environmental  evaluations:  an  Environmental  Impact 
Statement  (“EIS”)  that  complies  with  the  National  Environmental  Protection  Act  (“NEPA”) 
and  an  Environmental  Impact  Report  (“EIR”)  that  complies  with  the  California  Environmental 
Quality  Act  (CEQA).  The  City  and  the  Navy  began  working  together  on  a joint  EIR/EIS  for 
the  disposal  and  reuse  of  the  Base  following  the  publication  of  an  Initial  Study/Notice  of 
Preparation  in  1996;  however,  the  attempt  to  create  a joint  document  was  suspended  when  it 
became  clear  that  the  Navy  was  unwilling  to  address  the  City’s  concerns  about  CEQA 
compliance.  Through  meetings  with  the  City’s  Planning  staff  and  representatives  of  the  City 
Attorney's  Office,  a determination  was  made  to  separate  the  NEPA  and  CEQA  processes  to 
facilitate  the  conveyance  of  TI. 

On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for  Proposals  (RFP)  for 
consultant  services  to  prepare  a programmatic  EIR  for  Treasure  Island  which  allow  the 
Authority  to  realize  several  goals  including:  (i)  the  conveyance  of  TI  from  the  Navy  to  the 
Authority;  (ii)  the  expansion  and  redevelopment  of  the  marina;  and  (iii)  the  adoption  of  a 
redevelopment  plan  for  the  Base.  The  Authority  received  responses  from  three  firms  and  a 
selection  committee  determined  that  URS  was  the  superior  respondent  based  on  their  project 
approach,  understanding  of  the  assignment,  and  composition  and  experience  of  the  team.  On 
March  14,  2001,  the  Authority  authorized  staff  to  execute  a contract  with  URS  to  complete  the 
programmatic  EIR  for  the  Base. 


The  following  briefly  summarizes  the  initial  project  approach  proposed  by  URS: 

1 . Review  existing  data  including  the  current  administrative  draft  EIS/R 
prepared  by  the  Navy  and  relevant  supporting  technical  reports. 

2.  Prepare  task  plans  for  each  resource  area  to  identify  issues,  questions,  and 
proposed  modifications  to  the  existing  technical  analysis. 

3.  Execute  the  task  plans. 

4.  Prepare  technical  memorandum  for  each  of  the  resource  areas  that  include  the 
results  of  a peer  review  and  technical  analysis  identified  in  the  task  plans. 

These  memorandums  form  the  basis  for  the  changes  to  the  Navy's  Document 
and  they  provide  an  administrative  record. 

5.  Prepare  and  distribute  a Draft  EIR  (DEIR). 

6.  Respond  to  comments  to  the  DEIR. 

7.  Finalize  Comments  and  Responses  Document,  incorporate  changes  to  the 
DEIR  and  prepare  and  issue  Final  EIR. 

The  total  budget  for  the  initial  scope  of  work  was  amended  in  July  2003  to  be  approximately 
$381,000.  The  augmented  budget  was  in  response  to  delays  in  the  project  schedule,  requests 
for  additional  analysis  by  the  Planning  Department  and  City  Attorney’s  office,  and  review  of 
the  public  comments  on  the  Navy’s  EIS. 

In  August  2003,  the  Draft  EIR  was  released  and  public  comments  were  collected  through 
October  2003.  In  preparing  and  distributing  the  Draft  EIR  and  in  preparing  the  Response  to 
Comments  document,  several  issues  emerged  that  have  prompted  URS  to  request  an 
amendment  to  the  scope  of  work  and  the  budget  for  the  project.  These  include: 

• Further  Delays  in  the  Project  Schedule : As  a result  of  delays  in  the  response  to 

comments  process  beyond  the  control  of  URS,  the  overall  project  schedule  has  been 
delayed  and  additional  project  management  expenses  have  been  incurred  by  URS. 

• Request  for  Additional  Analysis : Comments  on  the  Draft  EER  were  extensive  and 

technical  in  nature.  Based  on  comments  from  the  City  Attorney’s  Office,  the  Major 
Environmental  Analysis  division  of  the  Planning  Department,  and  from  TEDA  staff, 
additional  analysis  is  required  to  complete  the  Response  to  Comments  document. 
Components  of  the  document  that  have  required  significantly  more  analysis  and  review 
than  anticipated  consist  of  the  transportation  and  traffic  and  the  marina  sections. 

• Salary  Escalation : The  amended  contract  expiration  date  was  set  for  June  30,  2004,  and 
Authority  staff  assumed  the  EER  process  would  be  complete  at  that  time.  Due  to  the 
delays  noted  above,  the  project  schedule  has  been  extended  and  is  now  expected  to  be 


complete  by  March  2005.  Given  the  extended  project  schedule,  URS  has  asked  for  a 
revision  to  the  billing  rates  to  reflect  a 4%  salary  escalation. 

Based  on  items  listed  above,  URS  has  request  a budget  amendment  in  the  amount  of  $44,906, 
which  staff  believes  to  be  reasonable  based  on  the  changed  timeline  and  scope  of  services.  Any 
additional  amendments  (if  necessary)  to  the  contract  in  excess  of  this  amount  will  require 
approval  by  the  Authority  Board. 

In  addition,  the  proposed  amendment  extends  the  term  of  the  contract  through  June  2005  to 
facilitate  completion  of  the  Final  EIR  document. 


RECOMMENDATION 

Staff  recommends  approval  of  the  contract  amendment  to  facilitate  completion  of  the 
programmatic  EIR  which  will  support  conveyance  of  the  property  from  the  Navy  to  the 
Authority. 


EXHIBITS 


A 


Sixth  Amendment  to  Contract  with  URS 
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1 [Authorizing  an  extension  to  the  URS  Contract] 

2 Authorizing  the  Executive  Director  to  execute  an  amendment  to  the  contract  with  URS 

3 to  increase  the  contract  amount  by  $44,906  and  extend  the  term  of  the  contract  for  an 

4 additional  six  months  for  the  preparation  of  a programmatic  environmental  impact 

5 report  for  the  transfer  of  former  Naval  Station  Treasure  Island. 

6 WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 

7 Resolution  No.  380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a 

8 nonprofit  public  benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the 

9 “Authority”)  to  act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction, 

10  rehabilitation,  reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for 

1 1 the  public  interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City 

12  and  County  of  San  Francisco;  and, 

^ 1 3 WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 

14  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

15  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 

16  as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 

1 7 upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 

1 8 Base  which  are  subject  to  the  Tidelands  T rust,  vested  in  the  Authority  the  authority  to 

19  administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 

20  WHEREAS,  The  conveyance  and  redevelopment  of  the  Base  requires  environmental 

21  review  under  the  National  Environmental  Protection  Act  (NEPA)  resulting  in  an  Environmental 

22  Impact  Statement  (EIS)  and  review  under  the  California  Environmental  Quality  Act  (CEQA) 

23  resulting  in  an  Environmental  Impact  Report  (EIR);  and, 
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WHEREAS,  The  Authority,  working  with  the  City's  Planning  Department  Staff,  and  the 
United  States  Navy,  worked  together  to  produce  a joint  EIR/EIS  for  the  disposal  and  reuse  of 
the  Base;  and, 

WHEREAS,  After  reviewing  multiple  drafts  of  the  joint  document,  staff  expressed 
concern  to  the  Navy  about  the  adequacy  of  the  document  from  a CEQA  perspective;  and, 

WHEREAS,  The  Navy  was  unwilling  to  make  changes  to  the  joint  document  necessary 
for  CEQA  compliance;  and, 

WHEREAS,  The  Authority,  in  conjunction  with  City  Staff  determined  that  it  was  in  the 
Authority's  best  interest  to  complete  a programmatic  EIR  independent  of  the  Navy;  and, 

WHEREAS,  On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for 
Proposals  (RFP)  for  environmental  consulting  services  related  to  the  preparation  of  a 
programmatic  EIR;  and, 

WHEREAS,  the  Authority  received  three  responses  to  the  RFP  and  a selection 
committee  determined  that  URS  was  the  superior  respondent  based  on  their  project 
approach,  understanding  of  the  assignment,  and  composition  and  experience  of  the  team; 
and, 

WHEREAS,  On  March  14,  2001 , the  Authority  authorized  staff  to  execute  a contract 
with  URS  to  complete  the  programmatic  EIR  for  the  Base;  and, 

WHEREAS,  On  July  16,  2003,  the  Authority  amended  the  Scope  of  Work  of  the 
contract  to  (i)  reflect  delays  in  the  project  schedule;  (ii)  include  additional  analysis  for  select 
resource  areas;  and  (iii)  provide  for  the  review  of  public  comments  made  during  the  Navy’s 
EIS  process  and  on  February  1 1 , 2004  the  term  of  the  contract  was  extended  through  June 
30, 2004;  and, 

WHEREAS,  On  June  9,  2004,  the  Authority  again  extended  the  term  of  the  contract,  to 
December  31 , 2004;  and, 
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1 WHEREAS,  Due  to  (i)  delays  in  the  project  schedule,  (ii)  extensive  comments  to  the 

2 Draft  EIR  which  require  substantive  additional  technical  analysis,  and  (iii)  escalating  salary 

3 expenses,  URS  has  requested  and  staff  recommends  an  increase  in  the  total  amount  of  the 

4 contract  in  the  amount  of  $44,906  and  an  extension  of  the  term  of  the  contract  to  June  30, 

5 2005;  now,  therefore,  be  it 

6 RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  to  execute  an 

7 amendment  to  the  contract  with  the  URS  Corporation  to  increase  the  amount  of  the  contract 

8 by  $44,906  and  to  extend  the  term  of  the  contract  for  an  additional  six  (6)  months. 

9 

1 0 CERTIFICATE  OF  SECRETARY 

11 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 

12 

• Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 

13 

Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 

14 

properly  noticed  meeting  on  November  10,  2004. 

15 

16 

17  Susan  Po-Rufino,  Secretary 

18 

19 

20 

21 

22 

23 

24 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

SIXTH  AMENDMENT 


THIS  SIXTH  AMENDMENT  (this  “Amendment”)  is  made  as  of  November  10,  2004,  in 
San  Francisco,  California,  by  and  between  URS  Corporation,  a Nevada  corporation  dba  URS 
Corporation  Americas,  (“Contractor”),  and  the  Treasure  Island  Development  Authority,  a 
municipal  corporation  (“Authority”),  acting  by  and  through  its  Executive  Director  (“Executive 
Director”). 

Recitals 

WHEREAS,  Authority  and  Contractor  have  entered  into  the  Agreement  (as  defined  below);  and 

WHEREAS,  Authority  and  Contractor  desire  to  modify  the  Agreement  on  the  terms  and 
conditions  set  forth  herein; 

NOW,  THEREFORE,  Contractor  and  the  Authority  agree  as  follows: 

1 . Definitions.  The  following  definitions  shall  apply  to  this  Amendment: 

(a)  Agreement.  The  term  “Agreement”  shall  mean  the  Agreement  dated  March  1,  2001 
between  Contractor  and  Authority,  as  amended  by  a First  Amendment  dated  July  1,  2002,  a 
Second  Amendment  dated  April  1,  2003,  a Third  Amendment  dated  January  1,  2004,  a Fourth 
Amendment  dated  April  1,  2004,  and  a Fifth  Amendment  dated  July  1,  2004. 

(b)  Other  Terms.  Terms  used  and  not  defined  in  this  Amendment  shall  have  the 
meanings  assigned  to  such  terms  in  the  Agreement. 

2.  Modifications  to  the  Agreement.  The  Agreement  is  hereby  modified  as  follows: 

(a)  Section  2,  Term  of  the  Agreement,  is  hereby  amended  to  read  as  follows: 

Subject  to  Section  1,  the  term  of  this  Agreement  shall  be  from  April  1,  2001  to  June  30,  2005. 


(b)  Appendix  A,  is  hereby  amended  to  read  as  follows: 

The  goal  of  this  contract  is  to  prepare  a programmatic  Final  Environmental  Impact  Report  (FEIR)  based  on  the  U.S. 
Navy’s  1998  Administrative  Draft  EIR/EIS  that  will  provide  the  basis  for  the  long  term  implementation  of  the 
Treasure  Island  Draft  Reuse  Plan. 

This  scope  of  work  was  amended  on  April  1 , 2003  and  is  further  amended  on  November  1 0,  2004  to  accommodate 
an  expanded  scope  of  services  due  to  schedule  delays  beyond  the  control  of  the  Contractor,  additional  documentation 
and  analysis  (including  additional  analysis  of  hazardous  materials  and  waste;  transportation  and  traffic;  public 
services  and  utilities;  and  cultural  resources,  as  identified  by  the  City  and  County  of  San  Francisco’s  review  of  the 
Second  Administrative  Draft  EIR),  coordination  regarding  the  comment  letters  received  on  the  Navy’s  Draft  EIS,  an 
escalation  in  billing  rates  related  to  the  extended  schedule  and  additional  traffic  and  marina  analysis  related  to  the 
preparation  of  the  Response  to  Comments  document. 
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The  FEIR  will  analyze  five  components: 

• Conveyance  of  Treasure  Island  from  the  Navy  to  TIDA 

• Expansion  and  Redevelopment  of  the  TI  marina 

• Upgrade  of  existing  causeway  between  Treasure  and  Yerba  Buena  Islands 

• Installation  and  use  of  a new  ferry  landing 

The  expanded  scope  of  services  for  these  five  tasks  are  summarized  below. 

Task  1 : Coordination  and  Consultation 

1 . 1 Project  Initiation  Meeting 

1.2  Team  Kickoff  meeting 

1 .3  Technical  Issue  Area  Meetings 

1 .4  Coordination  with  TIDA,  CCSF 

1 .4.  a.  Management  & Coordination  of  expanded  scope  of  services;  provision  of  complete  First 

Administrative  Draft  EIR  to  Redevelopment  consultant 

1 .4. b  Management  & coordination  of  expanded  scope  of  services  related  to  traffic  and  the  marina 

resulting  from  public  comments  on  the  Draft  EIR 

Task  2:  Review,  Update  and  Prepare  Draft  EIR.  Contractor  shall  produce  a “stand-alone”  Draft  Administrative 
Environmental  Impact  Report  in  full  conformance  with  the  California  Environmental  Quality  Act  (CEQA)  including 
the  following 

2.1  Finalize  Development  Alternatives  with  TEDA/CCSF.  Review  Reuse  Plan,  ADEIS/R, 
Relevant  Supporting  Technical  Reports.  Review  and  revise  descriptions  of  Development 
Alternatives  and  standards  of  significance.  Understand  TIDA/CCSF  concerns  and  issues. 

2.2  T earn  Peer  Review  of  Existing  Data 

2.3  Prepare  Task  Plans.  Prepare  bulleted  task  plans  for  each  resource  area,  identifying  issues, 
questions,  proposed  modifications  to  technical  analysis  or  EIR,  including  analysis  of 
additional  project  alternative  information.  TIDA/CCSF  to  review  and  finalize.  This  becomes 
the  focused  scope  of  technical  analysis. 

2.4  Execute  Task  Plans,  Draft  Technical  Memoranda.  Prepare  technical  memorandum  for  each 
resource  area.  Provides  TIDA/CCSF  with  results  of  peer  review  and  technical  analysis 
identified  in  task  plans,  for  review  prior  to  document  revisions.  Forms  the  basis  for  changes  in 
Navy’s  document,  provides  administrative  record. 

2.4.  a.  Additional  work  for  2nd  Administrative  Draft  EIR  including  additional  staffing  to  address 

Authority’s  request  for  a compressed  project  schedule  and  the  need  for  document  updates 
related  to  new  policies,  plans  and  projects  that  may  impact  the  Project. 

2.5  Finalize  Technical  Memoranda  including  new  and/or  expanded  analysis  of  hazardous 
materials  and  waste,  transportation  and  traffic,  public  services  and  utilities,  and  cultural 
resources 

2.6  Prepare  and  Submit  1st  Administrative  DEIR.  Prepare  red-line/strike-out  edits  to  Navy’s 
document  based  on  technical  memoranda  and  direction  from  TIDA/CCSF 

2.7  Prepare  and  Submit  2nd  Administrative  DEIR 

2. 7.  a Revise  format  of  2nd  Administrative  DEIR  to  assure  consistency  with  typical  CEQA 

documents 

2.7. b.  Revise  2nd  Administrative  DEIR  to  incorporate  public  comments  on  the  Navy’s  Draft  EIS 

2.8  Prepare  and  Submit  Check  print  DEIR 

Task  3:  Circulate  Draft  EIR/Public  Hearing 

3.1  Prepare  NOC,  Copy  and  Distribute  DEIR 

3.1.  a Attend  Landmarks  Preservation  Advisory  meeting  and  provide  additional  copies  of  reports 

3.2  Public  Hearing 

3.2. a  Provide  second  notice  of  public  meeting 

3.3  Hearing  Transcript 

Expenses:  Printing  and  Mailing  (estimated)  400  copies  of  the  DEIR,  including  Appendix 

Task  4:  Response  to  Comments.  Prepare  comment  summaries  by  issue  area,  develop  approach  to  responses  with 
TIDA/CCSF,  and,  where  appropriate,  draft  responses 

4. 1 Review  Comments  and  Scope  of  Responses 
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4.2  Prepare  and  Submit  1st  Draft  Comments  and  Responses  Document 

4.3  Prepare  and  Submit  2nd  Draft  Comments  and  Responses  Document,  1st  Administrative  FEIR 

4.3. a Provide  additional  traffic  and  marina  analysis 

4.4  Prepare  and  Submit  Checkprint  Comments  and  Responses  Document 

4.5  Copy  and  Distribute  Final  Comments  and  Responses  Document 
Expenses  Printing  and  Mailing  (estimated)  400  copies  of  Comments  & Responses 

Task  5:  Final  EIR  Preparation.  Contractor  shall  produce  a Final  Environmental  Impact  Report  (FEIR)  in  full 
conformance  with  the  California  Environmental  Quality  Act  (CEQA)  that  incorporates  comments  and  responses  to 
the  DEIR  in  the  FEIR. 


5.1 

Submit  1st  Administrative  FEIR 

5.2 

Submit  2nd  Administrative  FEIR 

5.3 

Prepare  and  Submit  Checkprint  FEIR 

5.4 

Copy  and  distribute  FEIR 

Expenses 

Printing  and  Mailing  400  copies  of  FEIR 

(c)  Appendix  B,  Calculation  of  Charges,  is  hereby  amended  to  read  as  follows: 

Appendix  B Calculation  of  Charges 

URS  has  based  its  budget  on  the  following  budget  assumptions;  potential  changes  to  these  budgeting  assumptions 

may  require  accessing  contingency  funds: 

• An  assumed  level  of  effort  by  technical  specialists  (which  depends  on  peer  review  of  documents  and  the  basic 
assumption  that  the  Navy  document  will  need  to  be  “tweaked”:  and  not  rewritten) 

• No  new  modeling  or  field  work  will  be  required 

• The  level  of  effort  for  responding  to  comments  will  depend  on  the  quantity  and  complexity  of  the  comments  on 
the  DEIR  (the  responses  to  comments  budget  must  be  reviewed  by  TIDA/CCSF  when  the  comments  have  been 
received  and  the  level  of  effort  can  be  properly  identified),  and 

• Assumptions  regarding  the  size  of  the  documents  (total  pages,  figures,  color,  etc.)  and  costs  of  mailing 

• Commencing  with  approval  of  this  Sixth  Amendment,  a four  percent  increase  in  contract  salary  rates  due  to 
extended  Project  schedule 

BUDGET  BY  TASK 


Task  1: 

Coordination  and  consultation 

$102,439 

Task  2 

Review,  update,  and  prepare  Draft  EIR 

$167,122 

Task  3 

Circulate  Draft  EIR/Public  Hearing 

$28,665 

Task  4 

Response  to  Comments 

$83,703 

Task  5 

Final  EIR  preparation 

$27,147 

Total  Estimated  Fee  S409,076Contingency  S17,624 

Total  Budget  $426,700 

Access  to  contingency  funds  must  be  preceded  by  a written  request  to  the  Authority  and  approved  by  Authority  staff 
liaison. 

Hourly  Rates  for  Personnel 
URS  Corporation 


Heick  D 

168.73 

Austin  I 

162.24 

Golden,  F 

165.93 

Green  R 

146.02 

Haggerty  K 

91.94 

Martin  B 

112.49 

Lague  J 

162.24 

Leach  S 

129.79 

Morgan  S 

109.24 
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Morgan-Butcher  N 

154.67 

Sweet  T 

143.85 

Staff  Scientist/Engineer 

102.75 

Staff  Environmental  Analyst 

92.82 

Technical  Editor 

77.88 

Graphics 

71.39 

Administrative/Clerical 

70.30 

Word  Processing 

65.98 

Subcontractors 

Mara  Feeney  & Associates 

Feeney  M 

$146.02 

The  Duffey  Company 

Kohlstrand  R 

$125.47 

JRP  Historical  Inc 

Mikesell  S 

$78.96 

Stephen  Sheppard,  Ph.D. 

$108.16 

Actual  costs  for  direct  expenses,  subject  to  the  approval  of  Authority. 


3.  Effective  Date.  Each  of  the  modifications  set  forth  in  Section  2 shall  be  effective  on  and 
after  the  date  of  this  Amendment. 


4.  Legal  Effect.  Except  as  expressly  modified  by  this  Amendment,  all  of  the  terms  and 
conditions  of  the  Agreement  shall  remain  unchanged  and  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  Contractor  and  Authority  have  executed  this  Amendment  as  of  the  date  first 
referenced  above. 


URS 
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AUTHORITY 


CONTRACTOR 


Recommended  by: 


Tony  Hall,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  form 


Dennis  J.  Herrera 
City  Attorney 

By 

Deputy  City  Attorney 


By  signing  this  Agreement,  I certify  that  I comply 
with  the  requirements  of  the  Minimum 
Compensation  Ordinance,  which  entitle  Covered 
Employees  to  certain  minimum  hourly  wages  and 
compensated  and  uncompensated  time  off. 

I have  read  and  understood  paragraph  35,  the 
City’s  statement  urging  companies  doing  business 
in  Northern  Ireland  to  move  towards  resolving 
employment  inequities,  encouraging  compliance 
with  the  MacBride  Principles,  and  urging  San 
Francisco  companies  to  do  business  with 
corporations  that  abide  by  the  MacBride 
Principles. 


Denise  Heick,  Vice  President 

URS  Corporation 

221  Main  Street  Suite  600 

San  Francisco  CA  94105-1917 

(415)  896-5858 

FEIN:  94-1716908 

Vendor  No:  19103 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  Resolution  Authorizing  the  Executive  Director  Agenda  Item  No.  8 (c) 

To  amend  the  Contract  with  the  Treasure  Island  Meeting  of  November  10,  2004 
Homeless  Development  Initiative  to  increase  the 
Amount  by  $15,000  for  a total  amount 
Not  to  Exceed  $365,000  (Action  Item). 

Contact/Phone:  Tony  Hall,  Executive  Director 
274-0660 


BACKGROUND 

TIHDI,  a consortium  of  nonprofit  organizations  providing  services  to  homeless  and  other 
economically  disadvantaged  San  Francisco  residents,  is  a California  nonprofit  corporation 
organized  to  utilize  the  resources  of  former  Naval  Station  Treasure  Island  available  to  help  fill 
gaps  in  the  continuum  of  care  for  homeless  persons  and  families,  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994. 


On  September  8,  2004,  the  Authority  adopted  a resolution  approving  a contract  with  TIHDI  for 
an  amount  not  to  exceed  $350,000.  During  the  Board  of  Supervisor’s  review  and  approval  of 
TIDA’s  FY  2004-2005  Budget  in  July,  2004,  the  Board  of  Supervisors  recommended  that  TIDA 
shift  $15,000  in  TIDA  salary  savings  to  TIDHI  for  the  operation  and  maintenance  of  the 
gymnasium  located  on  Treasure  Island  for  FY  2004-2005.  The  amount  of  the  TIHDI  contract 
that  the  Authority  approved  in  September  did  not  include  that  additional  $15,000.  Staff 
recommends  increasing  the  amount  of  TIHDrs  contract  as  recommended  by  the  Board  of 
Supervisors.  If  the  Authority  approves  staffs  recommendation,  the  total  amount  of  TIHDI’s 
contract  will  be  an  amount  not  to  exceed  $365,000,  of  which  $9,600  would  be  deducted  for 
common  area  maintenance  (CAM)  charges  that  the  Authority  pays  directly  to  the  Navy  on  behalf 
of  TIHDI  as  previously  set  forth  in  the  Authority’s  September  8,  2004  resolution  referenced 
above.  Except  for  the  additional  $15,000,  no  other  modifications  to  TIHDI’s  contract  or  budget 
as  approved  at  the  Authority’s  September  8,  2004  meeting  will  be  made. 


RECOMMENDATION 

Staff  recommends  approval  of  the  additional  $15,000  to  the  amount  of  the  contract  with 
TIHDI. 
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FILE  NO. RESOLUTION  NO. 

[Approving  an  additional  $15,000  to  the  TIHDI  Contract] 

Resolution  authorizing  the  executive  director  to  amend  the  contract  with  the  Treasure 
Island  Homeless  Development  Initiative,  to  increase  the  amount  by  $15,000  for  a total 
amount  not  to  exceed  $365,000. 

WHEREAS,  Naval  Station  Treasure  Island  is  a military  base  located  on  Treasure 
Island  and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by  the  United 
States  of  America  (“the  Federal  Government”);  and, 

WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base 
Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 
subsequent  amendments;  and, 

WHEREAS,  In  1995,  the  General  Services  Administration  and  the  Bureau  of  Land 
Management  determined  that  Yerba  Buena  Island  was  surplus  to  the  Federal  Government’s 
needs  and  could  be  transferred  to  the  administrative  jurisdiction  of  the  Department  of  Defense 
under  the  Base  Closure  and  Realignment  Act  of  1990  and  disposed  of  together  with  Treasure 
Island;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 
the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 

Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
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as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  to  administer  the  public 
trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  for  Treasure  Island  in  1997;  and, 

WHEREAS,  the  City  and  County  of  San  Francisco  negotiated  a proposed  Base 
Closure  Homeless  Assistance  Agreement  and  Option  to  Lease  Real  Property  with  the 
Treasure  Island  Homeless  Development  Initiative,  a California  nonprofit  corporation  organized 
to  utilize  the  resources  of  former  naval  base  Treasure  Island  available  to  help  fill  gaps  in  the 
continuum  of  care  for  homeless  persons  and  families,  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994;  and, 

WHEREAS,  On  July  25,  1996,  the  Board  of  Supervisors  passed  Resolution  672-96, 
authorizing  sole  source  negotiations  with  the  Treasure  Island  Homeless  Development 
Initiative  (TIHDI)  and  its  member  organizations;  and, 

WHEREAS,  the  Authority  wishes  to  support  TIHDI  pursuant  to  the  Base  Closure 
Community  Redevelopment  and  Homeless  Assistance  Act  of  1994;  and, 

WHEREAS,  On  September  8,  2004,  the  Authority  approved  a contract  with  TIHDI  for 
an  amount  not  to  exceed  $350,000;  and, 

WHEREAS,  The  Authority  wishes  to  increase  the  amount  of  such  contract  by  $1 5,000 
from  staff  savings  in  the  Authority’s  budget  for  use  in  operating  the  Gym;  now,  therefore  be  it 
RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  of  the 
Authority  to  amend  the  contract  with  the  Treasure  Island  Homeless  Development  Initiative,  a 
California  public  benefit  corporation,  to  increase  the  amount  by  $15,000  for  a total  amount  not 
to  exceed  $365,000,  provided  that  the  total  amount  disbursed  to  the  Treasure  Island 
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Homeless  Development  Initiative  does  not  exceed  $355,400  (reflecting  an  adjustment  for 
$9,600  that  the  Authority  pays  directly  to  the  Navy  for  CAM  charges),  the  additional  $15,000 
be  applied  to  the  operation  of  the  Gym,  and  all  other  terms  and  conditions  of  the  contract 
approved  on  September  8,  2004  shall  remain  the  same. 

CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  Resolution  Authorizing  the  Executive  Director 
To  Execute  a First  Amendment  Extending 
The  Term  of  the  Sublease  with  the  Treasure  Island 
Homeless  Development  Initiative  for  Use  of  Building 
402  through  June  30,  2005  (Action  Item) 

Contact/Phone:  Tony  Hall,  Executive  Director 

Marc  McDonald,  Facilities  Director 
(415)274-0660 

Summary  of  Proposed  Action: 

Staff  requests  authorization  to  enter  into  a First  Amendment  to  a Sublease  with  the  Treasure 
Island  Homeless  Development  Initiative  (TIHDI)  for  use  of  Building  402,  known  as  the 
Gymnasium,  to  extend  the  term  through  June  30,  2005. 

Background: 

On  June  28,  2004  the  Executive  Director  executed  a month-to-month  sublease  with  the  Treasure 
Island  Homeless  Development  Initiative  (TIHDI)  for  use  of  Building  402,  commonly  referred  to 
as  the  Gymnasium,  which  is  located  on  Avenue  M and  9th  Street  on  Treasure  Island.  The  term  of 
the  sublease  shall  automatically  terminate  on  December  1,  2004. 

Currently,  Building  402  serves  as  a as  a Gymnasium  that  is  open  and  available  to  all  Treasure 
Island  residents  and  residents  of  the  City  and  County  of  San  Francisco. 

Recommendation: 

Building  402  serves  an  important  role  in  the  provision  of  support  services  to  TIHDI,  as  a 
recreational  and  community  resource  for  the  residents  of  Treasure  Island  and  as  a recreational 
facility  for  the  citizens  of  San  Francisco.  Therefore,  staff  recommends  approval  to  enter  into  a 
First  Amendment  to  the  Sublease  with  TIHDI  to  extend  the  term  through  June  30,  2005. 

Exhibit: 

A First  Amendment  to  Sublease  Between  TIDA  and  TIHDI  for  Building  402 


Agenda  Item  No.  8(d) 
Meeting  of  November  10,  2004 


1 


I 


« 


i 


• 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

013 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 


[Execution  of  First  Amendment  to  Building  402  Sublease] 

Authorizing  the  Executive  Director  to  execute  a First  Amendment  to  the  Sublease  with 
the  Treasure  Island  Homeless  Development  Initative  for  use  of  Building  402  extending 
the  term  through  June  30,  2005. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 
Resolution  No.  380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a 
nonprofit  public  benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the 
“Authority”)  to  act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction, 
rehabilitation,  reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for 
the  public  interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City 
and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to 
administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 

WHEREAS,  THE  Authority  and  the  United  States  of  America,  acting  by  and  through  the 
Department  of  the  Navy  entered  into  Master  Lease  (Lease  No.  N6247499RP00B08)  on  April 
5,  1997  for  use  of  Building  402  commonly  referred  to  as  the  Gymnasium,  together  with  a non- 
exclusive right  to  use  certain  parking  areas  adjacent  thereto;  and, 

WHEREAS,  The  Master  Lease  enables  the  Authority  to  sublease  the  leasehold 
premises  for  interim  use;  and, 

WHEREAS,  The  Treasure  Island  Homeless  Development  Initiative  ("TIHDI)  requested 
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use  of  Building  402  as  a Gymnasium  that  would  be  open  and  available  to  all  Residents  of  the 
City  and  County  of  San  Francisco;  and, 

WHEREAS,  The  Executive  Director  executed  a month-to-month  sublease  with  TIHDI 
on  June  28,  2004,  for  a term  that  shall  automatically  terminate  on  December  1 , 2004  for  use 
of  Building  402;  and 

WHEREAS,  TIHDI  has  requested  an  extension  of  the  sublease  through  June  30,  2005; 

and, 

WHEREAS  The  Authority  has  determined  that  TIHDI's  continued  use  of  Building  402 
serves  an  important  role  in  the  provision  of  support  services  to  TIHDI,  is  a recreational  and 
community  resource  for  the  residents  of  T reasure  Island  and  is  a recreational  facility  for  the 
citizens  of  the  City  and  County  of  San  Francisco;  now,  therefore,  be  it 

RESOLVED,  that  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
execute  a First  Amendment  to  the  Sublease  for  use  of  Building  402  in  substantially  the  form 
attached  hereto  as  Exhibit  A extending  the  term  through  June  30,  2005. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 


25 


sfff692\reso.doc 


4 


4 


( 


80000  SERIES 
30%  P.C.W. 


i 


i 


( 


FIRST  AMENDMENT  TO  SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 

TREASURE  ISLAND  HOMELESS  DEVELOPMENT  INITIAVIE 
as  Subtenant 


For  the  Sublease  of 

Building  402  at  Naval  Station  Treasure  Island 
San  Francisco,  California 


November  , 2004 


FIRST  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


THIS  FIRST  AMENDMENT  TO  SUBLEASE  (the  “Amendment”),  dated  as  of  this 

day  of  November,  2004,  is  by  and  between  the  Treasure  Island  Development  Authority 

(“Sublandlord”  ) and  Treasure  Island  Homeless  Development  Initiative,  a California  Non-Profit 
Corporation  (“Subtenant”).  From  time  to  time,  Sublandlord  and  Subtenant  together  shall  be 
referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  The  Parties  entered  into  that  certain  Sublease  (the  “Sublease”)  dated  June  28, 
2004,  whereby  Sublandlord  subleased  to  Subtenant  Building  402  (the  “Building”)  on  Treasure 
Island,  together  with  a non-exclusive  right  to  use  certain  parking  areas  adjacent  thereto,  all  as  more 
particularly  shown  on  the  map  attached  to  the  Sublease  as  Exhibit  B (the  “Premises”). 

B.  The  Parties  wish  to  amend  the  Sublease  to  extend  the  term  thereof  up  to  June 
30,  2005  on  the  same  terms  and  conditions  contained  in  the  Sublease. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1 . Paragraph  3.1  of  the  Sublease  is  hereby  amended  in  its  entirety  to  read  as  follows: 

“3.1  Term  of  Sublease.  The  term  of  this  Sublease  (the  “Term”)  shall  commence  on  June 
28,  2004  (the  "Commencement  Date")  and  continue  on  a month-to-month  basis  not  to 
exceed  June  30,  2005.  Either  Party  may,  in  its  sole  discretion,  terminate  this  Sublease  by 
giving  thirty  (30)  days  prior  written  notice  to  the  other  Party.  Subtenant  hereby 
acknowledges  that  the  underlying  Master  Lease  with  the  Navy  currently  is  scheduled  to 
terminate  on  December  3 1 , 2004,  and  that  Sublandlord  anticipates  but  cannot  guarantee  that 
the  Navy  will  extend  the  term  of  such  Master  Lease  beyond  the  date  of  December  31.  2004. 
In  the  event  that  the  Navy  refuses  to  extend  the  term  of  the  Master  Lease.  Subtenant  agrees 
that  this  Sublease  shall  terminate  on  December  31,  2004,” 

2.  Except  as  expressly  amended  in  this  Amendment,  all  other  terms  and  conditions  of  the 
Sublease  shall  remain  in  full  force  and  effect. 


Sublandlord  and  Subtenant  have  executed  this  Amendment  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 


Treasure  Island  Homeless  Development  Initiative 

a California  Nonprofit  Corporation 


By: 

Its: 


SUBLANDLORD: 

Treasure  Island  Development  Authority 


By: 

Its: 


Approved  as  to  Form: 

DENNIS  J.  HERRERA, 
City  Attorney 


By. 


Deputy  City  Attorney 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  9 


November  10,  2004 


Subject:  Resolution  Approving  the  Fourth  Amendment  of  the 

Bylaws  for  the  Treasure  Island  Yerba  Buena  Island 
Citizen’s  Advisory  Board  (CAB) 

Staff  Contact/Phone:  Frishtah  Afifi,  Project  Coordinator 

(415)  274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  is  requesting  the  Treasure  Island  Development  Authority  Board  to  approve  the 
Fourth  Amendment  of  the  Bylaws  to  the  CAB  to  phase  in  the  upcoming  term  expiration 
date  of  Advisory  Board  members  and  extend  their  term.  (Exhibit  A) 

BACKGROUND: 

Members  of  the  CAB  were  first  appointed  by  the  Mayor  and  the  Board  of  Supervisors  in 
September  2000.  The  Treasure  Island  Development  Authority  approved  the  Bylaws  in  a 
regularly  scheduled  meeting  in  December  of  2000.  The  CAB  has  met  monthly  since 
October  2000  and  members  also  serve  on  various  subcommittees  that  meet  in 
supplement  to  regularly  scheduled  meetings.  There  can  be  up  to  twenty  five  (25) 
members  on  the  CAB,  fourteen  ( 1 4)  of  whom  appointed  by  the  Mayor  and  eleven  (11) 
appointed  by  the  Board  of  Supervisors.  The  original  members  were  appointed  to  four- 
year  terms  beginning  in  January  2001  and  ending  in  December  2005.  At  that  time,  it  was 
contemplated  that  the  planning  for  the  redevelopment  of  former  Naval  Station  Treasure 
Island  would  be  complete  within  that  four- year  timeframe. 

The  proposed  Fourth  Amendment  will  facilitate  the  continuation  of  the  membership  of 
the  CAB  by  extending  the  terms  depending  on  when  the  currently  serving  members  were 
appointed.  The  term  of  members  who  were  appointed  in  January  2001  would  be 
extended  through  December,  2007.  The  term  of  all  remaining  members  who  were 
appointed  subsequent  to  January  2001  would  be  extended  through  December,  2008.  The 
Amendment  would  also  permit  any  member,  appointed  to  replace  another  member  who 
has  not  completed  his/her  term,  to  serve  the  remainder  of  the  previous  member’s  term 
unless  reappointed  for  another  four-year  term.  The  Fourth  Amendment  to  the  CAB 
bylaws  was  approved  by  the  CAB  members  at  a duly-noticed  meeting  on  September  7, 
2004. 

RECOMMENDATION: 

The  staff  recommends  the  approval  of  the  Fourth  Amendment  to  the  CAB  Bylaws. 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  9 November  10,  2004 

Subject:  Resolution  Approving  the  Fourth  Amendment  of  the 

Bylaws  for  the  Treasure  Island  Yerba  Buena  Island 
Citizen’s  Advisory  Board  (CAB) 

Staff  Contact/Phone:  Frishtah  Afifi,  Project  Coordinator 

(415)  274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  is  requesting  the  Treasure  Island  Development  Authority  Board  to  approve  the 
Fourth  Amendment  of  the  Bylaws  to  the  CAB  to  phase  in  the  upcoming  term  expiration 
date  of  Advisory  Board  members  and  extend  their  term.  (Exhibit  A) 

BACKGROUND: 

Members  of  the  CAB  were  first  appointed  by  the  Mayor  and  the  Board  of  Supervisors  in 
September  2000.  The  Treasure  Island  Development  Authority  approved  the  Bylaws  in  a 
regularly  scheduled  meeting  in  December  of  2000.  The  CAB  has  met  monthly  since 
October  2000  and  members  also  serve  on  various  subcommittees  that  meet  in 
supplement  to  regularly  scheduled  meetings.  There  can  be  up  to  twenty  five  (25) 
members  on  the  CAB,  fourteen  (14)  of  whom  appointed  by  the  Mayor  and  eleven  (11) 
appointed  by  the  Board  of  Supervisors.  The  original  members  were  appointed  to  four- 
year  terms  beginning  in  January  2001  and  ending  in  December  2005.  At  that  time,  it  was 
contemplated  that  the  planning  for  the  redevelopment  of  former  Naval  Station  Treasure 
Island  would  be  complete  within  that  four- year  timeframe. 

The  proposed  Fourth  Amendment  will  facilitate  the  continuation  of  the  membership  of 
the  CAB  by  extending  the  terms  depending  on  when  the  currently  serving  members  were 
appointed.  The  term  of  members  who  were  appointed  in  January  2001  would  be 
extended  through  December,  2007.  The  term  of  all  remaining  members  who  were 
appointed  subsequent  to  January  2001  would  be  extended  through  December,  2008.  The 
Amendment  would  also  permit  any  member,  appointed  to  replace  another  member  who 
has  not  completed  his/her  term,  to  serve  the  remainder  of  the  previous  member’s  term 
unless  reappointed  for  another  four- year  term.  The  Fourth  Amendment  to  the  CAB 
bylaws  was  approved  by  the  CAB  members  at  a duly-noticed  meeting  on  September  7, 
2004. 

RECOMMENDATION: 

The  staff  recommends  the  approval  of  the  Fourth  Amendment  to  the  CAB  Bylaws. 
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FILE  NO. RESOLUTION  NO. 

[Amending  the  TI/YBI  CAB  Bylaws  to  stagger  the  terms  of  its  members.] 

Approving  the  Fourth  Amendment  to  the  Bylaws  of  the  Treasure  Island/Yerba  Buena 
Island  Citizens  Advisory  Board  to  stagger  the  termination  dates  of  its  members 
between  December  31,  2007  and  December  31,  2008. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 
February  6,  1998;  and 

WHEREAS,  On  February  25,  1998,  the  Board  of  Directors  of  the  Authority  passed  a 
resolution  calling  for  the  appointment  of  a citizens  advisory  committee;  and, 

WHEREAS,  Members  of  the  citizens  advisory  committee  have  been  appointed  by  the 
Mayor  and  the  Board  of  Supervisors  of  the  City  and  County  of  San  Francisco  in  accordance 
with  Board  of  Supervisors  Resolution  No.  89-99;  and 
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WHEREAS,  On  December  13,  2000,  Board  of  Directors  for  the  Authority  approved  the 
bylaws  for  the  Treasure  Island/Yerba  Buena  Island  Citizens  Advisory  Board,  (the  “CAB”);  and 


WHEREAS,  the  CAB  has  met  monthly  since  December  2000,  and  has  appointed 
members  of  the  CAB  to  serve  on  various  subcommittees;  and 

WHEREAS,  the  Board  of  Directors  for  the  Authority  have  approved  three  prior 
Amendments  to  the  CAB  bylaws;  and 

WHEREAS,  the  Fourth  Amendment  to  the  CAB  bylaws  extends  the  term  of  each 
member  appointed  during  calendar  year  2001  to  December  31 , 2007,  and  the  term  of  all  other 
members  to  December  31,  2008;  and 

WHEREAS,  the  Fourth  Amendment  to  the  CAB  bylaws  was  approved  by  the  CAB 
members  at  a properly  noticed  meeting  on  September  7,  2004;  and 

WHEREAS,  The  Executive  Director  and  the  members  of  CAB  recommend  and  urge 
that  the  Board  of  Directors  for  the  Authority  approve  the  Fourth  Amendment  to  the  CAB 
bylaws;  now  therefore,  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  approves  the  Fourth  Amendment  to 
the  CAB  bylaws  in  the  form  attached  hereto  as  Exhibit  A. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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FOURTH  AMENDMENT  TO  BYLAWS 


OF  THE 


TREASURE  ISLAND AfERBA  BUENA  ISLAND 
CITIZENS’  ADVISORY  BOARD 


Article  II  currently  reads  as  follows: 

“There  shall  be  up  to  twenty-five  (25)  members  on  the  CAB,  fourteen  (14)  of  whom  shall 
be  appointed  by  the  Mayor  and  eleven  (1 1 ) of  whom  shall  be  appointed  by  the  Board  of 
Supervisors.  The  term  of  each  member  shall  be  four  (4)  years  beginning  on  January  1, 
2001.” 


Article  II  is  proposed  to  be  amended  to  read  as  follows: 

“There  shall  be  up  to  twenty-five  (25)  members  on  the  CAB,  fourteen  (14)  of  whom  shall 
be  appointed  by  the  Mayor  and  eleven  (1 1)  of  whom  shall  be  appointed  by  the  Board  of 
Supervisors.  The  term  of  each  member  appointed  during  calendar  year  2001  shall 
terminate  on  December  31,  2007,  and  the  term  of  all  other  members  shall  terminate  on 
December  31,  2008,  all  as  shown  on  Exhibit  A,  attached  hereto.  Thereafter,  the  term  of 
each  member  shall  be  four  (4)  years  from  the  expiration  of  that  member’s  previous  term. 
Any  member  appointed  to  replace  another  member  who  has  not  completed  his/her  term, 
shall  serve  for  the  remainder  of  the  previous  member’s  term  unless  reappointed  for 
another  term.” 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  11  Meeting  Date:  November  10,  2004 

Subject:  Presentation  of  Draft  Affordable  Housing  Plan  (Discussion  Item) 

Staff  Contact:  Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)  554-6972 


BACKGROUND 

The  Treasure  Island  Development  Authority  is  under  an  Exclusive  Negotiating  Agreement  with 
a prospective  master  developer.  Treasure  Island  Community  Development,  LLC  (TICD)  for  the 
development  of  former  Naval  Station  Treasure  Island.  As  part  of  the  exclusive  negotiations 
process,  staff  is  engaged  in  planning  and  term  sheet-level  negotiations  on  several  aspects  of  the 
redevelopment  project.  A key  component  of  the  term  sheet  negotiations  is  the  affordable 
housing  plan  and  program.  An  initial  draft  of  the  affordable  housing  section  of  the  Term  Sheet, 
representing  extensive  discussions  between  the  Authority,  TICD  and  the  Treasure  Island 
Homeless  Development  Initiative,  is  included  as  Exhibit  A.  At  the  time  of  preparation  of  the 
Authority  Board’s  meeting  packets,  exhibits  representing  the  phasing  and  financing  reflected  in 
the  draft  affordable  housing  plan  attached  to  that  document  was  not  complete.  These  exhibits 
will  be  delivered  at  the  November  10,  2004  Authority  Board  meeting. 

This  affordable  housing  plan  will  be  presented  to  the  Treasure  Island/Yerba  Buena  Island 
Citizen’s  Advisory  Board  at  its  November  9,  2004  meeting. 

EXHIBITS 

A Draft  Affordable  Housing  Plan 
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Conceptual  Framework-  Affordable  Housing  Section 
DRAFT/FOR  DISCUSSION  PURPOSES  ONLY 

1 . Percentage  of  Affordable  Housing.  Upon  the  completion  of  residential 
development  on  Treasure  Island  (TI),  approximately  30  percent  of  all  housing 
units  will  be  affordable  to  very-low,  low-  and  moderate-income  residents. 

2.  Types  and  levels  of  Affordable  Housing.  There  will  be  three  principal  providers 
of  affordable  housing  on  Treasure  Island:  (i)  the  Treasure  Island  Development 
Authority  (TLDA),  (ii)  the  Treasure  Island  Homeless  Development  Initiative 
(TfHDI),  and  (iii)  private  market-rate  “vertical”  developers,  through  applicable 
“inclusionary  housing”  requirements,  as  described  in  this  section. 

• TIHDI  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  321  affordable  units  (an  increase  from  TLHDI’s  current 
occupied  unit  count  of  198  units).  Of  these,  250  new  units  will  receive 
subsidy  from  TICD’s  development,  as  set  forth  in  Section  7 below. 
Additionally,  TICD  will  provide  TIHDI  with  prepared  pads  suitable  for  an 
additional  71  units,  as  contemplated  by  the  City/TIHDI  agreement.  TLDA 
and  TIHDI  shall  determine  in  their  sole  and  absolute  discretion  the  tenure 
split,  affordability  and  any  other  matters  related  to  the  TIHDI  units,  but  in 
no  event  shall  affordability  levels  exceed  those  applicable  to  inclusionary 
units,  as  set  forth  below,  unless  agreed  to  by  the  parties. 

• TIDA  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  173  units.  TIDA  will  determine  in  its  sole  and  absolute 
discretion  the  tenure  split,  affordability  and  any  other  matters  related  to  the 
TLDA,  but  in  no  event  shall  affordability  levels  exceed  those  applicable  to 
inclusionary  units,  as  set  forth  below,  except  as  agreed  to  by  the  parties. 

• Third-party  vertical  developers  (including  TICD  affiliates)  will  develop 
and  operate  approximately  346  “Inclusionary  units”  (representing  15%  of 
the  total  of  all  market-rate  units)  as  development  proceeds.  For  these 
inclusionary  units,  affordable  for-rent  housing  units  will  be  priced  for 
households  earning  no  more  than  60%  of  Area  Median  Income  for 

San  Francisco  County  (AMI)  as  published  by  the  U.S.  Department  of 
Housing  and  Urban  Development  annually  ($57,000  for  a four-person 
household  in  2004  according  to  the  Mayor’s  Office  of  Housing)  and 
affordable  for-sale  housing  units  will  be  priced  for  households  earning  no 
more  than  100%  of  AMI  ($95,000  for  a four-person  household  in  2004 
according  to  the  Mayor’s  Office  of  Housing). 

• Final  numbers  of  affordable  housing  units  to  be  constructed  may  change 
during  the  negotiations  with  TICD.  The  numbers  presented  here  represent 
staffs  current  analysis  of  the  pro  forma  and  deal  structure,  and  are  subject 
to  change. 
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3.  Phasing  of  Affordable  Housing.  The  construction  of  new  units  of  affordable 
housing  will  be  phased  in  with  the  construction  of  new  market-rate  units.  A 
schedule  for  the  current  phasing  analysis  of  the  current  pro  forma,  is  attached  as 
Exhibit  A.  During  construction,  at  least  23%  of  units  (the  current  percentage  of 
affordable  units)  will  remain  affordable,  ramping  towards  the  30%  threshold 
described  above.  The  affordable  housing  development  program  will  be  built  in 
phases,  corresponding  to  the  overall  development  phasing.  Phasing  will  depend 
on  a number  of  factors,  including  the  most  efficient  means  for  constructing  the 
backbone  infrastructure.  A final  phasing  plan  will  be  included  as  part  of  the 
DDA,  but  for  now,  for  illustrative  and  pro-forma  modeling  purposes  only,  such 
phasing  could  proceed  as  follows: 

• Phase  I - During  Phase  I,  approximately  564  affordable  units  will  be  in  place, 
comprised  of  approximately  222  existing  affordable  units  operated  by  TIHDI 
(comprising  the  198  currently  occupied  units  and  an  additional  24  that  are 
anticipated  to  come  on-line  in  the  future),  71  new  TIHDI-developed  units  on 
new  housing  site  pads,  121  new  TIDA  units  and  150  new  Inclusionary  units. 
All  of  these  units  will  be  affordable  at  the  appropriate  affordability  levels  for 
ownership  and  rental  as  previously  described. 

• Phase  II  - During  Phase  II,  approximately  221  new  affordable  housing  units 
will  be  constructed,  in  addition  to  the  564  units  contained  in  Phase  I.  These 
units  will  consist  of  50  new  TIHDI  units,  built  in  advance  to  replace  existing 
units,  and  171  Inclusionary  units.  Upon  Phase  II  completion,  785  affordable 
housing  units  will  be  in  place  on  TI,  comprised  of  approximately  222  existing 
affordable  units  operated  by  TIHDI,  50  new  TIHDI  units,  71  TIHDI- 
developed  units  on  new  housing  site  pads,  121  TIDA  units,  and  321 
Inclusionary  units.  All  of  these  units  will  be  affordable  at  the  appropriate 
affordability  levels  for  ownership  and  rental  as  previously  described. 

• Phase  III  - During  Phase  III,  approximately  277  new  affordable  housing  units 
will  be  constructed,  including  200  additional  TIHDI  units  to  complete  the 
replacement  of  the  existing  affordable  units  operated  by  TIHDI,  52  additional 
TIDA  units  and  25  Inclusionary  units.  Upon  Phase  III  completion,  the 
program  will  provide  for  approximately  840  affordable  housing  units, 
comprised  of  321  TIHDI-developed  units,  173  TIDA  units  and  346 
Inclusionary  units.  All  of  these  units  will  be  affordable  at  the  appropriate 
affordability  levels  for  ownership  and  rental  as  previously  described.  By  the 
conclusion  of  Phase  III,  all  of  the  existing  TIHDI  units  will  be  deconstructed, 
and  all  of  the  new  TIDHI  units  will  be  constructed  and  in  operation. 


4.  Tenure  Mix  of  Market-Rate  Units.  Upon  the  completion  of  residential 
development,  the  market  rate  housing  program  will  feature  a mix  of  rental  and 
ownership  units  with  15-30%  percent  rental  and  70-85%  percent  for-sale. 
Because  for-sale  market  rate  units  provide  substantially  greater  value  to  the 
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project  than  for-rent  market  rate  units,  the  precise  tenure  mix  for  market-rate  units 
will  likely  depend  on  the  balancing  of  a number  of  policy  issues. 

5.  Location  and  Distribution  of  Units.  Affordable  units  will  be  generally 
distributed  throughout  the  various  areas  designated  for  residential  use  and  across  a 
variety  of  product  types.  The  inclusionary  units  shall  intermix  with  the  market 
rate  units  and  be  indistinguishable  in  exterior  appearance  from  the  market  rate 
units.  The  inclusionary  units  shall  be  substantially  similar  in  size,  type,  basic 
interior  finishes  and  common  area  amenities  as  the  market  rate  units  unless 
otherwise  agreed  to  by  TEDA. 

6.  Other  Programs.  TICD  will  also  coordinate  with  appropriate  agencies  and 
financial  institutions  to  provide  qualified  home  buyers  with  access  to  down 
payment  assistance,  first-time  buyer  financing  programs  (from  such  entities  as 
Fannie  Mae,  Federal  Home  Loan  Bank,  etc.)  and  homeownership  counseling 
services  as  needed. 

7.  Subsidies  and  Financing.  Per  direction  from  the  TEDA  Board  and  as  set  forth  in 
the  RFP,  in  order  for  units  to  be  “counted”  as  affordable,  TICD  must  describe  an 
overall  financing/subsidy  plan  that  demonstrates  that  the  ultimate  construction  of 
such  units  are  in  fact  reasonably  feasible.  The  TICD  financing  plan  involves  a 
variety  of  private  and  public  funding  sources  to  accomplish  this  goal,  including  a 
substantial  developer  subsidy,  debt  supported  by  rents,  Redevelopment  Tax 
Increment  Housing  Set-Aside  financing,  Low  Income  Housing  Tax  Credit 
proceeds,  and  Housing  Impact  Fees,  as  shown  on  Exhibit  B attached  hereto.  As 
with  other  elements  of  this  Term  Sheet,  the  final  amounts  of  the  various  public 
and  private  funding  sources  shown  on  Exhibit  B may  change.  In  addition,  the 
DDA  will  need  to  provide  a mechanism  for  adjusting  such  figures  to  reflect  the 
changes  in  costs  and  the  time  value  of  money. 

In  calculating  the  amount  of  the  subsidy,  it  is  also  assumed  that  the  affordable 
housing  units  will  share  in  the  island  wide  infrastructure  cost  on  a proportionate 
basis,  equivalent  to  the  residential  share  of  island  infrastructure,  multiplied  by  the 
ratio  of  new  affordable  housing  units  divided  by  total  new  residential  units.  The 
residential  share  of  the  island  infrastructure  cost  is  approximately  71%  of  total 
island  infrastructure  cost.  Thus,  the  affordable  housing  unit  share  of  island  wide 
infrastructure  cost  will  be  approximately  21%  (or  30%  of  71%). 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No:  12 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Execute  an 

Amendment  to  the  Contract  with  CH2M  Hill  to  Increase  the  Contract 
Amount  by  $200,000  for  Environmental  Remediation  Services  in 
Support  of  an  Early  Transfer  of  Former  Naval  Station  Treasure  Island 
(Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)554-5313 

Frank  Gallagher,  Treasure  Island  Development  Authority 
(415)274-0660 

BACKGROUND 

In  December  2002,  the  Authority  formally  requested  the  Navy  commence  negotiating  an  “Early 
Transfer”  of  former  Naval  Station  Treasure  Island  (“NSTI”)  to  the  Authority  pursuant  to  the 
Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  (“CERCLA”)  and 
the  Defense  Environmental  Restoration  Program  (“DERP”).  Under  the  DERP,  the  Navy  is 
authorized  to  enter  into  an  agreement  with  local  agencies,  such  as  the  Authority,  to  carry  out 
aspects  of  the  Navy’s  remedial  obligations  with  funds  provided  by  the  Navy  after  an  “Early 
Transfer.”  Under  an  Early  Transfer,  the  terms  for  transferring  the  Navy’s  remedial  obligations 
to  the  Authority,  including  the  amount  of  funds  to  be  made  available  for  investigation  and 
remediation  of  contamination  at  the  base,  are  set  forth  in  an  Environmental  Services 
Cooperative  Agreement  (“ESCA”),  to  be  negotiated  between  the  Navy  and  the  Authority. 

In  March  2003,  the  Authority  issued  a Request  for  Qualifications  ("RFQ")  for  a guaranteed 
fixed-price  contractor  to  assist  the  Authority  in  negotiations  and  implementation  of  an  Early 
Transfer  with  the  U.S.  Navy.  A selection  committee  concluded  that  the  most  qualified 
Candidate  was  CH2M  HILL  and  on  May  14,  2003,  the  Authority  authorized  the  execution  of  a 
contract  for  environmental  engineering  and  remediation  services  in  a not-to-exceed  amount  of 
$302,500  with  a term  expiration  of  June  30,  2004.  The  TIDA  Board  at  its  June  2004  meeting 
approved  a First  Amendment  to  the  contract  extending  the  term,  but  without  any  increase  in 
contract  budget. 

The  original  contract  with  CH2M  HILL  envisioned  the  schedule  and  scope  of  work  for  the 
Early  Transfer  negotiations  being  completed  by  June  30,  2004.  However,  as  the  Authority 
Board  has  been  briefed  in  open  and  closed  sessions,  negotiations  with  the  Navy  for  an  Early 
Transfer  of  former  NSTI  have  taken  longer  than  initially  projected  and  remain  on  going.  As  a 
result,  the  budget  contemplated  in  the  initial  contract  has  been  expended.  However,  staff 
believes  it  is  important  to  continue  exploring  the  feasibility  of  an  Early  Transfer  with  the  Navy. 


Initial  Contract 


The  original  contract  with  CH2M  Hill  envisioned  three  phases  to  the  consulting  services: 

Phase  1:  Cost  Estimating.  Data  evaluation  and  preparation  of  estimate  of  Navy’s  cost-to- 
complete  the  remediation. 

Phase  2:  Contract  Negotiations.  Negotiating  legally  binding  agreements  with  the  Navy, 
environmental  regulatory  agencies,  and  an  environmental  insurance  provider.  In  addition, 
TIDA  and  CH2M  Hill  negotiate  a guaranteed  fixed-price  contract  (GFP  Contract)  for  the 
remediation  activities.  These  sums  would  be  credited  against  the  final  GFP,  but  if  no  GFP 
contract  were  entered  into,  TIDA  would  pay  CH2M  Hill  half  of  its  Phase  2 costs. 

Phase  3:  Remediation  under  GFP  Contract.  Assuming  a successfully  negotiated  Early 
Transfer  with  the  Navy  and  GFP  Contract  between  CH2M  Hill  and  TIDA,  CH2M  Hill 
performs  the  remediation  under  the  terms  of  the  GFP  Contract. 

Proposed  Contract  Modification 

Over  the  course  of  the  negotiations  during  the  past  year  and  half,  the  Navy  has  changed  its 
approach  to  considering  an  Early  Transfer  at  NSTI.  Consequently,  the  schedule  for  the  work 
and  the  negotiations  has  been  significantly  extended,  requiring  additional  work  to  what  was 
originally  anticipated.  As  a result,  staff  is  recommending  re-calibrating  the  scope  of  work  of 
the  CH2M  Hill  contract  by  identifying  two  primary  sub-components  of  Phase  1 . The  proposed 
amendment  provides  an  additional  $200,000  for  Phase  1 to  cover  these  unanticipated  additional 
services  and  costs  and  which  will  enable  TIDA  to  evaluate  whether  an  Early  Transfer  with  the 
Navy  is  prudent  and  feasible.  The  resulting  scope  of  services  being  proposed  is  as  follows: 

Phase  la:  Refined  Cost  Estimating.  Data  evaluation  and  preparation  of  estimate  of  the 
Navy’s  cost-to-complete  as  well  as  the  cost  of  a remediation  program  that  would  support 
the  development  plan  currently  being  negotiated  with  the  prospective  master  developer. 

Phase  lb:  Term  Sheet  Negotiations.  Negotiate  the  key  terms  of  agreements  with  the  Navy, 
the  environmental  regulatory  agencies,  and  the  insurance  provider  needed  to  achieve  a 
successful  early  transfer. 

Phase  2:  Finalize  Contract  Negotiations.  Negotiate  and  draft  the  final  form  of  the  legally 
binding  agreements  with  the  Navy,  environmental  regulatory  agencies  and  the  insurance 
provider.  In  addition,  TIDA  and  CH2M  Hill  negotiate  and  draft  a GFP  Contract  for  the 
remediation  activities.  This  phase  occurs  only  after  reaching  term  sheet  agreement  with  the 
Navy  and  requires  separate  authorization  to  proceed  by  the  TIDA  Board. 

Phase  3:  Remediation  under  GFP  Contract.  Assuming  a successfully  negotiated  Early 
Transfer  with  the  Navy  and  GFP  Contract  between  CH2M  Hill  and  TEDA,  CH2M  Hill 
performs  the  remediation  under  the  terms  of  the  GFP  Contract.  (This  phase  does  not 
change) 

This  contract  amendment  only  changes  the  scope  of  services  and  budget  for  Phases  la  and  lb. 
Because  of  the  change  in  the  Navy’s  approach  to  considering  an  Early  Transfer  for  NSTI,  staff 


believes  it  is  prudent  to  revise  the  consulting  contract  to  establish  a scope  of  services  and 
budget  for  CH2M  Hill  that  reflects  our  mutual  desire  to  obtain  term  sheet-level  agreement  with 
the  Navy  before  embarking  on  the  significant  Phase  2 work  involving  crafting  the  complex 
legal  documents  necessary  for  the  Early  Transfer.  The  proposed  amendment  allocates 
additional  budget  in  the  amount  of  $200,000  only  for  Phase  1 of  the  amended  contract. 

Services  covered  under  Phase  2 of  the  contract  would  not  be  initiated  until  a term  sheet 
agreement  was  reached  with  the  Navy  and  would  require  separate  approval  of  the  Authority 
Board  for  additional  budget.  CH2M  Hill  estimates  the  total  cost  of  the  Phase  2 services  at 
approximately  $919,000.  However,  TIDA’s  payment  to  CH2M  Hill  for  Phase  2 services  would 
be  less  than  the  full  amount,  depending  on  one  of  two  potential  scenarios: 

> As  contemplated  in  the  Original  Contract,  if  the  ESCA,  Consent  Agreements  and  GFP 
contract  are  successfully  negotiated,  the  amounts  paid  by  TIDA  during  Phase  2 will  be 
credited  to  TIDA  on  subsequent  Phase  3 remediation  contract  invoices.  In  this  scenario, 
TIDA  pays  nothing  for  the  Phase  2 services. 

> Also  as  contemplated  in  the  Original  Contract,  if,  notwithstanding  a signed  term  sheet 
with  the  Navy,  TIDA  does  not  successfully  negotiate  an  Early  Transfer  with  the  Navy, 
TIDA  will  pay  CH2M  Hill  half  of  the  Phase  2 costs,  subject  to  a cap  of  $459,500. 

Given  the  estimated  costs  of  the  Phase  2 services,  staff  recommends  proceeding  at  this  time 
only  with  those  Phase  1 services  necessary  to  reach  a term-sheet  level  agreement  with  the 
Navy.  This  avoids  the  risk  of  incurring  additional  costs  until  the  parties  have  agreed  to  the  key 
terms  of  an  Early  Transfer.  Authorization  for  proceeding  with  Phase  2 would  be  sought 
separately  from  the  TIDA  Board  upon  presentation  of  a term  sheet  agreement  with  the  Navy  for 
an  Early  Transfer  of  NSTI. 


RECOMMENDATION 

Staff  recommends  approval  of  the  amendment  to  the  contract  with  CH2M  Hill  to  continue  to 
facilitate  Early  Transfer  planning  and  term  sheet  negotiations  with  the  Navy  under  Phase  1 of 
the  contract. 

EXHIBITS 
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Second  Amendment  to  Contract  with  CH2M  Hill 
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FILE  NO. RESOLUTION  NO. 

[Professional  services  contract  with  CH2M  Hill  for  Phase  I and  II  environmental 
remediation  services] 

Authorizing  the  Executive  Director  to  Execute  an  Amendment  to  the  Professional 
Services  Contract  with  CH2M  Hill  to  Increase  the  Contract  Amount  by  $200,000  for 
Environmental  Remediation  Services  in  support  of  an  Early  Transfer  of  former  Naval 
Station  Treasure  Island 

WHEREAS,  Former  Naval  Station  Treasure  Island  is  a military  base  located  on 
Treasure  Island  and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by 
the  United  States  of  America  (“the  Federal  Government”);  and, 

WHEREAS,  The  Base  was  selected  for  closure  and  disposition  by  the  Base 
Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 
subsequent  amendments;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 
the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (I)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  the  Authority  to  administer 
the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 
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WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust  property  into  private 
ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public  and 
encourages  public-oriented  uses  of  Trust  property  that,  among  other  things,  attract  people  to 
the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  In  December  2002,  the  Authority  formally  requested  the  Navy  commence 
negotiating  an  “Early  Transfer”  of  former  Naval  Station  Treasure  Island  (“NSTI”)  to  the 
Authority  pursuant  to  the  Comprehensive  Environmental  Response,  Compensation  and 
Liability  Act  (“CERCLA”)  and  the  Defense  Environmental  Restoration  Program  (“DERP”);  and, 
WHEREAS,  Under  the  DERP,  the  Navy  is  authorized  to  enter  into  an  agreement  with 
local  agencies,  such  as  the  Authority,  to  carry  out  aspects  of  the  Navy’s  remedial  obligations 
with  funds  provided  by  the  Navy  after  an  early  transfer  by  FOSET;  and, 

WHEREAS,  The  terms  for  transferring  the  Navy’s  remedial  obligations  to  the  Authority, 
including  the  amount  of  funds  to  be  made  available  for  investigation  and  remediation  of 
contamination  at  the  base,  will  be  set  forth  in  an  Environmental  Services  Cooperative 
Agreement  (“ESCA”),  to  be  negotiated  between  the  Navy  and  the  Authority;  and, 

WHEREAS,  To  ensure  that  the  Authority  can  complete  investigation  and  remediation 
of  the  Base,  as  contemplated  by  the  ESCA  and  the  Consent  Agreement  (the  “Remediation”), 
the  Authority  desires  to  enter  into  a guaranteed  fixed-price  (“GFP”)  contract  with  an 
environmental  engineering  and  remediation  contractor  (the  “Contractor”)  to  undertake  the 
Remediation;  and, 

WHEREAS,  On  February  12,  2003,  the  Authority  authorized  a contract  with  Geomatrix 
to  assist  in  preparing  a Request  for  Qualifications  (“RFQ”)  for  a GFP  Contractor;  and 

WHEREAS,  On  March  12,  2003,  the  Authority  authorized  the  Executive  Director  to 
issue  the  RFQ;  and, 
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WHEREAS,  On  March  17,  2003,  the  RFQ  was  issued  to  approximately  65  interested 


parties,  and  a Supplement  to  the  RFP  was  issued  on  April  8,  2003;  and, 

WHEREAS,  CH2M  HILL  was  identified  by  a Selection  Committee  as  the  most  qualified 
candidate  to  perform  the  scope  of  work  set  forth  in  the  RFQ;  and, 

WHEREAS,  On  May  14,  2003,  the  Authority  approved  a contract  with  CH2M  Hill  to 
provide  environmental  engineering  services  and  assist  the  Authority  in  negotiating  an  Early 
Transfer  of  former  Naval  Station  Treasure  Island  with  the  Navy.  Under  that  contract,  CH2M 
HILL  is  required  to,  among  other  things,  work  with  the  Authority  staff  and  consultants  and 
meet  and  consult  with  the  Navy,  regulators  and  other  interested  parties,  to  prepare  a cost 
estimate  and  scope  of  work  for  the  remediation  effort;  assist  the  Authority  in  negotiating  the 
terms  and  language  of  an  ESCA,  Consent  Agreement  and  insurance  policies  with  the 
relevant  parties;  and  negotiate  a GFP  contract  with  the  Authority,  including  satisfactory 
environmental  insurance;  and, 

WHEREAS,  During  the  past  18  months  of  negotiations,  the  Navy  has  changed  its 
approach  to  considering  an  Early  Transfer  for  the  Base  and,  consequently,  the  schedule  for 
the  negotiations  has  been  significantly  extended,  requiring  additional  services  on  the  part  of 
CH2M  Hill  and  exhausting  the  budget  of  the  original  contract;  and, 

WHEREAS,  The  Authority  wishes  to  continue  to  explore  the  feasibility  of  an  Early 
Transfer  through  the  vehicle  of  term  sheet  negotiations  with  the  Navy,  and  requires  the 
continued  services  of  CH2M  Hill  for  these  purposes;  and, 

WHEREAS,  Staff  proposes  to  modify  the  scope  of  work  under  the  contract  with  CH2M 
Hill  to  (i)  expand  the  scope  of  the  cost  estimating  beyond  the  Navy’s  cost-to-complete  to 
include  the  estimated  cost  of  all  remediation  needed  to  support  the  proposed  master 
development  of  the  Base,  and  (ii)  require  CH2M  Hill’s  services  in  negotiating  a term  sheet 
agreement  with  the  Navy  for  an  Early  Transfer;  and, 
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WHEREAS,  The  extended  time  and  proposed  modification  to  CH2M  Hill’s  scope  of 
work  will  require  an  additional  $200,000,  which  covers  only  the  initial  phase  of  the  contract  as 
defined  in  the  amendment  attached  to  this  resolution  as  Exhibit  A;  and, 

WHEREAS,  The  Authority  believes  it  is  prudent  to  proceed  at  this  time  only  with  those 
services  necessary  to  reach  a term-sheet  level  agreement  with  the  Navy  and  the  additional 
scope  and  budget  in  this  contract  amendment  covers  only  those  services;  and, 

WHEREAS,  Authority  approval  will  be  required  for  proceeding  with  final  negotiation  of 
legally  binding  contracts  with  the  Navy  and  other  parties  under  a subsequent  phase  of  the 
contract  and  will  be  considered  upon  presentation  of  a term  sheet  agreement  between  the 
Navy  and  the  Authority;  now  therefore  be  it 

RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  to  execute  an 
amendment  to  the  professional  services  contract  with  CH2M  HILL  which  modifies  the  scope 
of  services  and  increases  the  amount  of  the  contract  by  an  additional  $200,000  for  a total  not 
to  exceed  amount  of  $302,500  for  Phase  1 services,  in  substantially  the  form  of  the 
amendment  attached  to  this  Resolution  as  Exhibit  A,  and  to  make  any  necessary  changes  to 
the  contract  that  reflect  the  intent  of  this  resolution. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


SECOND  AMENDMENT 

THIS  SECOND  AMENDMENT  (this  “Amendment”)  is  made  as  of  September  16,  2004,  in 
San  Francisco,  California,  by  and  between  CH2M  Hill  Constructors,  Inc.,  a Delaware 
corporation,  (“Contractor”),  and  the  Treasure  Island  Development  Authority,  a municipal 
corporation  (“Authority”),  acting  by  and  through  its  Executive  Director  (“Executive  Director”). 

Recitals 

WHEREAS,  Authority  and  Contractor  have  entered  into  the  Agreement  (as  defined  below);  and 

WHEREAS,  Authority  and  Contractor  desire  to  modify  the  Agreement  on  the  terms  and 
conditions  set  forth  herein; 

NOW,  THEREFORE,  Contractor  and  the  Authority  agree  as  follows: 

1.  Definitions.  The  following  definitions  shall  apply  to  this  Amendment: 

(a)  Agreement.  The  term  “Agreement”  shall  mean  the  Agreement  dated  May  14,  2003 
between  Contractor  and  Authority,  as  amended  by  a First  Amendment  dated  July  1,  2004. 

(b)  Other  Terms.  Terms  used  and  not  defined  in  this  Amendment  shall  have  the 
meanings  assigned  to  such  terms  in  the  Agreement. 

2.  Modifications  to  the  Agreement.  The  Agreement  is  hereby  modified  as  follows: 


(a)  Appendix  A,  Services  to  be  Provided  by  Contractor,  is  hereby  amended  to  read  as 

follows: 

Appendix  A 

Services  to  be  Provided  by  Contractor 
1.  Description  of  Services 

CH2M  Hill  (“Contractor”)  shall  provide  all  labor,  materials,  and  equipment  necessary  to  provide  environmental 
remediation  services  in  support  of  an  Early  Transfer  of  former  naval  station  Treasure  Island  to  the  Authority  as 
stated  in  the  Request  for  Qualifications  for  a Contractor  to  Provide  Environmental  Engineering  and  Remediation 
Services  at  former  naval  station  Treasure  Island  issued  March  17,  2003. 

PHASE  la  SERVICES 

Task  One:  Data  Evaluation 

Contractor  will  review  Navy  and  other  investigator  reports  of  historical  studies,  field  investigations,  remedial 
designs,  pilot  studies,  O&M,  site  closure,  ground  water  monitoring  reports  and  other  available  information  pertaining 
to  the  environmental  conditions  and  status  of  remediation  at  former  naval  station  Treasure  Island. 


Task  Two:  Meetings 
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Contractor  will  participate  in  meetings,  technical  presentations  and  substantive  discussions  with  the  Authority, 
Navy,  State  of  California  Department  of  Toxic  Substance  Control  (DTSC),  regulatory  agencies,  insurers,  and  public 
to  discuss  the  early  transfer,  technical  issues,  long  term  reuse  plan,  and  other  topics  related  to  remediation  at  former 
naval  station  Treasure  Island. 


Task  Three:  Calculation  of  Navy  Cost  to  Complete 

Contractor  will  evaluate  and  prepare  cost  estimate  of  the  Navy's  Cost  to  Complete  (CTC)  based  on  their 
current  remediation  schedule,  efficiency  factors,  unknowns  discovered  during  remediation,  contingencies  and 
overruns  on  known  Scope  of  Work  (SOW),  existing  Program  Management  and  overhead  costs. 

Task  Four:  TICD  Development  Integration  with  GFPC 

Contractor  will  work  with  TIDA  and  TICD  to  determine  differences  between  Environmental  Services 
Cooperative  Agreement  (ESCA)  SOW  and  actual  development  needs  such  as  asbestos,  lead-based  paint  remediation 
and  incidental  expenses,  evaluate  integration  of  remediation  with  the  development,  prepare  SOW  and  cost  estimates 
for  differences,  prepare  presentations,  attend  meetings  and  prepare  an  updated  SOW  and  cost  estimate  for  the 
Guaranteed  Fixed  Price  (GFP)  Contract  and  insurance  policies. 

Task  Five:  Presentation  of  Results 

Contractor  will  make  technical  presentations  and  participate  in  meetings  with  the  Authority  and  the  City  to 
present  results  of  its  remediation  cost  estimate  and  to  initiate  the  process  to  secure  GFP  insurance. 

PHASE  lb  SERVICES 

Task  One:  Navy  Negotiations  to  Reach  ESCA  Term  Sheet  and  Meetings 

Provide  assistance  in  the  development  of  negotiation  strategies  and  cost  negotiations  with  the  Navy,  refine  and 
finalize  ESCA  offer  and  develop  ESCA  Term  Sheet.  Contractor  will  also  maintain  a limited  participation  in  Navy 
activities  in  order  to  stay  abreast  of  remediation  efforts  and  ongoing  studies,  attendance  at  monthly  meetings  such  as 
BCT,  RAB,  technical  scoping  meetings,  meetings  to  review  Navy  status  of  investigations,  initial  findings  meetings, 
regulator  review  comment  meetings,  and  other  meetings  related  to  Navy  activities  and  documents.  Task  duration  is 
assumed  to  run  from  October  2004  through  March  2005. 

Task  Two:  Regulatory  Negotiations  to  Reach  ESCA  Term  Sheet 

Contractor  will  coordinate  with  the  regulatory  agencies,  to  the  extent  necessary,  to  reach  a ESCA  Term  Sheet. 
Coordination  is  anticipated  to  include  meetings  to  discuss  regulatory  issues  related  to  site  closure,  potential 
resolution  of  differences  between  Navy  and  ESCA  SOW,  discussion  of  interim  and  potential  final  land  use  or 
institutional  controls. 

Task  Three:  Insurance  Negotiations  to  Reach  ESCA  Term  Sheet 

Contractor  will  coordinate  with  the  Insurance  Company,  to  the  extent  necessary,  to  prepare  an  ESCA  Term 
Sheet.  Coordination  is  anticipated  to  include  meetings  to  convey  GFP  Contract  SOW  and  revised  remediation  cost 
estimate,  and  obtain  preliminary  indications  for  the  Cost  Cap  Environmental  Insurance  Policy.PHASE  TWO 
SERVICES 

Phase  Three  services  would  only  be  initiated  if  TIDA  and  CH2M  Hill  successfully  reach  agreement  with  the  Navy  on 
a term  sheet  for  the  ESCA.  Upon  agreement  by  TIDA  and  the  Navy  on  a term  sheet  for  transfer  of  environmental 
responsibilities  at  former  Naval  Station  Treasure  Island,  approval  for  entering  into  the  Phase  Three  services  and 
budget  would  be  required  by  the  TIDA  Board  of  Directors  to  proceed  with  the  scope  of  work  outlined  below. 

Task  One:  Finalize  ESCA  Negotiations  and  Agreements  with  the  Navy 

Contractor  will  provide  advice  and  assistance  in  the  development  of  final  negotiations  with  the  Navy,  refine 
and  finalize  ESCA  offer.  Negotiate  terms  and  conditions  for  ESCA  and  Navy  retained  sites  and  sites  transferred 
under  the  ESCA. 

Task  Two:  Finalize  Regulatory  Negotiations 

Contractor  will  lead  negotiations  for  the  Consent  Agreement  and  provide  technical  support  for  Land  Use 
Controls  and  Institutional  Controls,  provide  technical  assistance  with  other  agreements  for  regulatory  agencies  such 
as  Regional  Water  Quality  Control  Board  (RWQCB),  State  Lands  Commission  (SLC),  and  others. 
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Task  Three:  Finalize  Insurance  Negotiations 

Contractor  will  lead  final  price  and  term  negotiations  for  a Cost  Cap  environmental  insurance  policy,  and 
provide  technical  support  for  the  Pollution  Legal  Liability  policy  negotiations.  Prepare  final  technical  presentations 
and  provide  final  ESCA  SOW  and  cost  estimates  for  the  GFP  Contract  SOW  covered  under  the  policy. 

Task  Four:  Guaranteed  Fixed  Price  Remediation  Contract  Negotiations 

Contractor  will  assist,  support  and  participate  with  the  Authority  in  negotiating  a Guaranteed  Fixed  Price 
Contract  with  Contractor  to  perform  the  remediation. 


2.  Reports 

Contractor  shall  submit  written  reports  as  requested  by  the  Authority.  Format  for  the  content  of  such  reports  shall  be 
determined  by  the  Authority.  The  timely  submission  of  all  reports  is  a necessary  and  material  term  and  condition  of 
this  Agreement.  The  reports,  including  any  copies,  shall  be  submitted  on  recycled  paper  and  printed  on  double-sided 
pages  to  the  maximum  extent  possible. 


3.  Department  Liaison 

In  performing  the  services  provided  for  in  this  Agreement,  Contractor’s  liaison  with  the  Authority  will  be  Jack 
Sylvan. 

(b)  Appendix  B,  Calculation  of  Charges,  is  hereby  amended  to  read  as  follows: 

Appendix  B 
Calculation  of  Charges 

Phase  la  Budget 


Task 

Description 

Budget 

Amount  to  be 
Paid  by 
Authority 

1 

Data  evaluation 

$60,000 

$30,000 

2 

Meetings 

$55,000 

$27,500 

3 

Calculation  of  Navy  Cost  to 
Complete 

$90,000 

$67,500 

4 

TICD  Development  Integration  with 
GFPC 

65,000 

$65,000 

5 

Presentation  of  Results 

$45,000 

$22,500 

TOTAL 

$315,000 

$212,500 

Compensation  for  Phase  la  services  shall  be  made  as  one  lump  sum  payment  on  or  before  the  last  day  of  the 
month  following  the  month  in  which  Contractor  submits  an  invoice  for  the  completion  of  Phase  I work,  and  the 
Executive  Director,  in  his  sole  discretion,  concludes  the  Phase  I work  has  been  performed  successfully. 
Compensation  for  Phase  I shall  not  exceed  two  hundred  twelve  thousand  five  hundred  dollars  ($212,500). 


Phase  lb  Budget 


Task 

Description 

Budget 

Amount  to 
be  Paid  by 
Authority 

1 

Navy  negotiations  to  Reach  ESCA 
Term  Sheet  and  Meetings 

$35,000 

$35,000 

2 

Regulatory  negotiations  to  Reach 
ESCA  Term  Sheet 

$30,000 

$30,000 
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3 

Insurance  negotiations  to  Reach 
ESCA  Term  Sheet 

$25,000 

$25,000 

Total 

$90,000 

$90,000 

Compensation  for  Phase  lb  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  Compensation  for  Phase  II  shall  not  exceed  ninety  thousand  dollars  ($90,000). 


Phase  II  Budget 


Task 

Description 

Budget 

Amount  to  be 
Paid  by 
Authority** 

1 

Finalize  Navy  ESCA  negotiations 

$315,000 

$157,500 

2 

Finalize  Regulatory  negotiations 

$371,000 

$185,500 

3 

Finalize  Insurance  negotiations 

$233,000 

$116,500 

4 

GFP  contract  negotiations 

n/a 

n/a 

Total 

$919,000 

$459,500 

**OnIy  paid  by  Authority  if  Early  Transfer  and  GFP  Contract  are  not  consummated,  otherwise  1 00%  offset  against  GFP  Contract 
invoices. 

Compensation  for  Phase  II  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  The  Contractor  shall  invoice  the  Authority  for  the  amounts  shown  as  “Budget” 
and  the  Authority  will  pay  only  one  half  of  the  amount  invoiced  up  to  the  not  to  exceed  amount  of  $459,500. 
Compensation  for  Phase  II  shall  not  exceed  four  hundred  fifty  nine  thousand  five  hundred  dollars  ($459,500). 

If  the  Environmental  Services  Cooperative  Agreement,  Consent  Agreements,  and  Guaranteed  Fixed  Price 
Contract  are  successfully  negotiated,  the  Contractor  will  credit  the  amount  paid  by  the  Authority  to  the  Contractor 
under  Phase  II  of  this  Agreement  to  the  invoices  submitted  by  the  Contractor  under  the  Guaranteed  Fixed  Price 
Contract. 

Invoices  shall  identify  personnel  performing  work  under  this  Agreement,  their  hourly  rates,  and  number  of 
hours  worked  per  task.  The  hourly  rates  to  be  charged  by  job  classification  are  listed  below.  In  no  event  shall  the 
total  amount  of  this  Agreement  exceed  seven  hundred  sixty  two  thousand  dollars  ($762,000). 


(c)  Section  5,  Compensation,  is  hereby  amended  to  read  as  follows: 

Compensation  for  Phase  lb  services  shall  be  made  as  one  lump  sum  payment  on  or  before  the  last  day  of  the 
month  following  the  month  in  which  Contractor  submits  an  invoice  for  the  completion  of  Phase  I work,  and  the 
Executive  Director,  in  his  sole  discretion,  concludes  the  Phase  I work  has  been  performed  successfully. 
Compensation  for  Phase  I shall  not  exceed  two  hundred  twelve  thousand  five  hundred  dollars  ($212,500). 

Compensation  for  Phase  lb  services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each 
month  for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of 
the  immediately  preceding  month.  Compensation  for  Phase  II  shall  not  exceed  ninety  thousand  dollars  ($90,000). 

Phase  2 services  would  only  be  initiated  if  TIDA  successfully  reaches  agreement  with  the  Navy  on  a term 
sheet  for  the  Environmental  Services  Cooperative  Agreement.  Upon  agreement  by  TIDA  and  the  Navy  on  a term 
sheet  for  transfer  of  environmental  responsibilities  at  former  Naval  Station  Treasure  Island,  approval  for  entering 
into  the  Phase  2 services  and  budget  would  be  required  by  the  TIDA  Board  of  Directors  to  proceed  with  the  scope  of 
work  outlined  in  Appendix  A. 
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Compensation  for  Phase  2 services  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each  month 
for  work  that  the  Executive  Director,  in  his  sole  discretion,  concludes  has  been  performed  as  of  the  last  day  of  the 
immediately  preceding  month.  The  Contractor  shall  invoice  the  Authority  for  the  amounts  shown  as  “Budget”  in 
Appendix  II,  and  the  Authority  will  pay  only  one  half  of  the  amount  invoiced,  up  to  the  not  to  exceed  amount  of 
$459,500.  Compensation  for  Phase  2 shall  not  exceed  four  hundred  fifty  nine  thousand  five  hundred  dollars 
($459,500). 

If  the  Environmental  Services  Cooperative  Agreement  (ESCA),  Consent  Agreements,  and  Guaranteed  Fixed 
Price  Contract  (GFPC)  are  successfully  negotiated,  the  Contractor  will  credit  the  amount  paid  by  the  Authority  to  the 
Contractor  under  Phase  2 of  this  Agreement  to  the  invoices  submitted  by  the  Contractor  under  the  Guaranteed  Fixed 
Price  Contract. 

Invoices  shall  identify  personnel  performing  work  under  this  Agreement,  their  hourly  rates,  and  number  of 
hours  worked  per  task.  In  no  event  shall  the  total  amount  of  this  Agreement  exceed  seven  hundred  sixty  two 
thousand  dollars  ($762,000). 

In  no  event  shall  Authority  and/or  City  be  liable  for  interest  or  late  charges  for  any  late  payments. 

The  Controller  is  not  authorized  to  pay  invoices  submitted  by  Contractor  prior  to  Contractor’s  submission  of 
HRC  Form  7,  “Prime  Consultant/Joint  Venture  Partner(s)  and  Sub-consultant  Participation  Report.”  If  HRC  Form  7 
is  not  submitted  with  Contractor’s  invoice,  the  Controller  will  notify  the  Authority,  the  Director  of  HRC  and 
Contractor  of  the  omission.  If  Contractor’s  failure  to  provide  HRC  Form  7 is  not  explained  to  the  Controller’s 
satisfaction,  the  Controller  will  withhold  20%  of  the  payment  due  pursuant  to  that  invoice  until  HRC  Form  7 is 
provided. 

Following  City’s  payment  of  an  invoice.  Contractor  has  ten  days  to  file  an  affidavit  using  HRC  Form  9,  “Sub- 
Consultant  Payment  Affidavit,”  verifying  that  all  subcontractors  have  been  paid  and  specifying  the  amount. 


3.  Effective  Date.  Each  of  the  modifications  set  forth  in  Section  2 shall  be  effective  on  and 
after  the  date  of  this  Amendment. 


4.  Legal  Effect.  Except  as  expressly  modified  by  this  Amendment,  all  of  the  terms  and 
conditions  of  the  Agreement  shall  remain  unchanged  and  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  Contractor  and  Authority  have  executed  this  Amendment  as  of  the  date  first 
referenced  above. 


AUTHORITY  City  Attorney 

Recommended  by:  By 

Deputy  City  Attorney 


Tony  Hall,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  form 


Dennis  J.  Herrera 
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CONTRACTOR 


corporations  that  abide  by  the  MacBride 
Principles. 


By  signing  this  Agreement,  I certify  that  I comply 
with  the  requirements  of  the  Minimum 
Compensation  Ordinance,  which  entitle  Covered 
Employees  to  certain  minimum  hourly  wages  and 
compensated  and  uncompensated  time  off.  James  Greeley,  Vice  President 

CH2M  HILL  Constructors,  Inc. 

I have  read  and  understood  paragraph  35,  the  1 15  Perimeter  Place  N.E.  Suite  700 

City’s  statement  urging  companies  doing  business  Atlanta,  GA  30346 

in  Northern  Ireland  to  move  towards  resolving  (770)  604-9095 

employment  inequities,  encouraging  compliance  FEIN:  84-1230545 

with  the  MacBride  Principles,  and  urging  San  Vendor  No:  62917 

Francisco  companies  to  do  business  with 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Items  No:  13  and  14 


Meeting  Date:  November  10,  2004 


Subject:  Resolution  authorizing  the  Executive  Director  to  execute  an  Amendment 

to  the  Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises 
to  extend  the  time  for  exclusive  negotiations  and  to  amend  the  Schedule 
of  Performance  (Action  Item) 

Resolution  approving  an  Addendum  to  the  Term  Sheet  for  the 
Disposition  and  Development  Agreement  and  Ground  Lease  between  the 
Treasure  Island  Development  Authority  and  Treasure  Island  Enterprises 
for  the  redevelopment  of  the  Treasure  Island  Marina  in  Clipper  Cove 
(Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

(415)  554-5313 


BACKGROUND 

The  Authority  originally  hoped  that  redevelopment  of  the  Treasure  Island  marina  could 
significantly  precede  master  development  of  the  remainder  of  former  Naval  Station  Treasure 
Island  (NSTI).  Consequently,  on  January  21,  1998,  the  Authority  issued  a Request  for 
Proposals  (“RFP”)  related  to  the  development  and  expansion  of  the  Treasure  Island  Marina. 
Based  on  that  RFP  process,  on  February  10,  1999,  the  Authority  authorized  staff  to  prepare  an 
exclusive  negotiating  agreement  (ENA)  with  Treasure  Island  Enterprises  (TIE),  which  was 
executed  on  June  9,  1999.  Pursuant  to  the  terms  of  the  ENA,  TIE  and  the  Authority  staff  have 
negotiated  long-term  agreements  for  the  development  and  expansion  of  the  Marina  as 
contemplated  by  the  RFP  (the  “Project”). 

Specifically,  to  date,  the  Authority  and  TIE  have  completed  several  milestones  including  an 
initial  agreement  (and  subsequent  extensions)  with  TIE  for  the  interim  operation  of  the  existing 
marina,  the  preparation  of  a preliminary  development  concept  (PDC)  for  the  marina  expansion, 
and  a term  sheet.  The  term  sheet  outlines  all  of  the  key  terms  and  conditions  of  a Disposition 
and  Development  Agreement  (DDA)  and  a long-term  lease  for  the  marina.  While  the  TIDA 
Board  has  already  approved  the  terms  of  the  DDA  and  Lease,  the  process  of  finalizing  the 
DDA  has  been  delayed  because  of  the  Navy’s  failure  to  transfer  the  property. 


> 


ENA  Extension 


TIE  has  requested  three  previous  extensions  of  the  ENA  and  is  requesting  a fourth  extension  to 
complete  the  required  transaction  documents.  It  is  important  to  note  that  TIE  requested  each 
ENA  extension  in  a timely  manner  and  that  they  are  not  in  default  under  the  terms  of  the 
existing  ENA.  The  need  for  the  extension  is  due  to  various  factors  that  remain  beyond  the 
control  of  TIE.  They  include: 

♦ Transfer  of  the  Property  from  the  U.S.  Navy  to  TIDA.  Expansion  and  development 
of  the  marina  cannot  be  implemented  until  the  property  is  conveyed  from  the  Navy 
to  the  City.  As  has  been  reported  over  the  past  several  months,  the  City  continues  to 
negotiate  the  property  transfer  from  the  Navy.  The  timeline  for  the  conveyance  is 
uncertain  at  this  time  and,  in  any  event,  it  appears  unlikely  that  the  Marina  could 
transfer  ahead  of  the  rest  of  the  Base,  as  was  previously  thought. 

♦ Environmental  Remediation.  The  proposed  boundaries  for  the  marina  contain 
several  installation  restoration  (ER.)  sites  that  may  require  additional  investigation  to 
determine  the  level  of  possible  environmental  contamination  and  the  activities 
required  to  remediate  those  sites.  This  work  is  ongoing  and  the  Authority  staff 
continues  to  discuss  the  issues  with  the  Navy  to  establish  a standard  and  schedule 
that  allows  for  the  expansion  of  the  marina.  Until  the  sites  receive  regulatory 
clearance  (or  the  Authority  takes  these  parcels  via  an  "early  transfer"),  they  cannot 
be  conveyed  to  the  Authority  or  TIE. 

Because  it  now  appears  unlikely  that  the  Marina  can  transfer  ahead  of  the  rest  of  the  base,  staff 
believes  it  makes  sense  to  synchronize  the  ENA  periods  for  both  the  marina  and  master 
development  processes.  Currently,  the  ENA  with  TICD  is  expected  to  terminate  on  November 
30,  2005. 

Therefore,  staff  is  recommending  Authority  approval  for  an  amendment  to  the  ENA  that 
extends  the  term  of  the  ENA  with  TIE  until  the  earlier  of  the  following  occurs: 

1.  The  Authority  and  TIE  enter  into  a disposition  and  development  agreement  for  the 
Marina, 

2.  The  Agreement  is  otherwise  terminated  pursuant  to  the  terms  of  the  Agreement,  or 

3.  The  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the 
Authority  and  TICD,  which,  subject  to  TICD  exercising  two  six  (6)-month  extension 
options,  will  terminate  on  November  30,  2005. 

Term  Sheet  Addendum 

The  draft  term  sheet  approved  by  the  Authority  Board  on  November  14,  2001  contemplated 
that  development  of  the  marina  would  occur  in  two  phases  - a first  phase  waterside 
expansion  and  a later,  second,  phase  of  landside  improvements  and  facilities  timed  to 
synchronize  with  master  development  of  the  entirety  of  Treasure  Island.  Since  approval  of 
the  marina  term  sheet,  the  Authority  has  entered  into  exclusive  negotiations  with  a 


prospective  master  developer,  TICD.  The  master  developer  has  been  preparing  a proposed 
plan  for  redevelopment  of  Treasure  Island  and  this  plan  overlaps  with  the  landside  portion 
of  the  proposed  marina  development. 

Over  the  past  several  months,  the  Authority,  TIE  and  TICD  have  discussed  this  boundary 
overlap  and  agreed  that  since  it  now  appears  that  redevelopment  of  the  Marian  will  occur  at 
the  same  time  as  the  rest  of  the  Base,  it  is  beneficial  and  efficient  for  all  parties  for  the 
master  developer  to  have  primary  responsibility  for  the  landside  improvements. 

The  attached  addendum  to  the  term  sheet  provides  that  TICD  shall  have  the  first  option  to 
develop  the  land  area  included  in  the  landside  portion  of  the  marina  term  sheet.  TICD  will 
be  required  to  develop  this  area  in  a manner  consistent  with  the  waterside  improvements 
made  by  TIE,  including  providing  sufficient  parking,  restrooms  and  support  facilities,  and 
utility  connections  and  services  among  others.  This  addendum  does  not  preclude  TEE’s 
rights  and  responsibilities  to  provide  temporary  landside  improvements  required  for  the 
waterside  marina  expansion,  unless  TICD  has  already  provided  these  improvements  in  its 
development  of  the  landside  portion. 

The  right  to  develop  the  landside  portion  will  revert  back  to  TIE  if  either: 

1 . TICD  does  not  execute  a DDA  by  December  3 1 , 2006,  or 

2.  TICD  does  not  commence  development  of  the  landside  improvements  within  five 
years  after  execution  of  the  master  development  DDA. 


RECOMMENDATION 

Staff  recommends  approval  of  the  extension  of  the  ENA  and  the  term  sheet  addendum  with 
TIE. 

EXHIBITS 

A Amendment  to  ENA  between  Authority  and  TIE 

B 


Addendum  to  Term  Sheet 


f 


I 


♦ 


1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

>13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 


FILE  NO. RESOLUTION  NO. 


[Amendment  to  Marina  Exclusive  Negotiating  Agreement] 

Resolution  authorizing  the  Executive  Director  to  execute  a Fourth  amendment  to  the 
Exclusive  Negotiating  Agreement  with  Treasure  Island  Enterprises  to  extend  the  time 
for  exclusive  negotiations  up  through  November  30,  2005  and  to  amend  the  schedule  of 
performance. 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 
Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 
Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 
private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 
and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 
to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 
February  6,  1998;  and 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 
laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 
or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 
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WHEREAS,  At  its  regular  meeting  on  February  10,  1999,  the  Board  of  Directors  of  the 
Authority  adopted  Resolution  No.  99-09-2/10  authorizing  the  Executive  Director  of  the 
Authority  to  enter  into  exclusive  negotiations  with  Treasure  Island  Enterprises  ("TIE")  for  the 
development  of  the  Treasure  Island  Marina;  and 

WHEREAS,  Pursuant  to  Resolution  No.  99-20-6/9,  on  June  22,  1999,  the  Executive 
Director  of  the  Authority  entered  into  a 12-month  Exclusive  Negotiating  Agreement  with  TIE 
with  one  6-month  extension  option  (the  "Extension  Option")  for  the  redevelopment  of  the 
Treasure  Island  Marina;  and, 

WHEREAS,  The  initial  12-month  term  expired  and  TIE  duly  exercised  its  6-month 
Extension  Option;  and, 

WHEREAS,  On  December  13,  2000  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  12  months  through  December  22,  2001 
(Resolution  No.  00-43-12/21);  and 

WHEREAS,  On  November  14,  2001  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  18  months  through  June  22,  2003  (Resolution 
No.  01-79-11/14);  and 

WHEREAS,  On  May  14,  2003,  the  Authority  authorized  the  Executive  Director  to 
extend  the  term  of  the  ENA  for  an  additional  18  months  through  December  22,  2004 
(Resolution  No.  03-130-5/14);  and, 

WHEREAS,  After  issuing  a request  for  proposals,  the  Authority  entered  into  another 
exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC  (“TICD”) 
for  the  master  development  of  the  remainder  of  former  Naval  Station  Treasure  Island  (the 
“Base”);  and, 

WHEREAS,  The  transfer  of  the  property  from  the  Navy,  which  will  enable  the 
expansion  of  the  marina,  has  not  yet  been  consummated;  and, 
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1 WHEREAS,  The  adoption  of  a redevelopment  plan  for  the  Base  has  been  delayed  until 

2 the  Authority  and  TICD  agree  upon  a master  development  and  financing  plan  for  the  Base 

3 and  any  necessary  additional  environmental  review  for  such  master  development  plan  can  be 

4 completed;  and, 

5 WHEREAS  The  ENA  will  expire  on  December  22,  2004,  and  the  parties  have  been 

6 unable  to  complete  negotiations  for  a number  of  reasons  beyond  TIE'S  control,  all  of  which  are 

7 explained  in  detail  in  the  staff  report  recommending  this  resolution  on  file  with  the  Clerk  of  the 

8 Authority;  and, 

9 WHEREAS,  The  Authority  staff  have  recommended  extending  the  term  of  the  ENA  until 

1 0 the  earlier  to  occur  of  the  date  that  (i)  the  Authority  and  the  Developer  enter  into  a disposition 

1 1 and  development  agreement  for  the  Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant 

1 2 to  the  terms  of  the  Agreement,  or  (iii)  the  expiration  of  the  term  of  the  exclusive  negotiating 

>13  agreement  between  the  Authority  and  TICD  , which,  subject  to  TICD  exercising  two  six  (6)- 

14  month  extension  options,  will  terminate  on  November  30,  2005,  and  amending  the  schedule  of 

15  performance  to  reflect  this  new  timeline;  now  therefore,  be  it 

16  RESOLVED, That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 

1 7 execute  an  amendment  to  the  Exclusive  Negotiating  Agreement  for  the  extension  of  the  term 

1 8 of  such  Exclusive  Negotiating  Agreement  to  the  earlier  to  occur  of  the  date  that  (i)  the 

19  Authority  and  the  Developer  enter  into  a disposition  and  development  agreement  for  the 

20  Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or  (iii) 

21  the  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the  Authority  and 

22  TICD  which,  subject  to  TICD  exercising  two  six  (6)-month  extension  options,  will  terminate  on 

23  November  30,  2005,  and  to  amend  the  schedule  of  performance  to  reflect  this  new  timeline, 

24  with  such  amendment  to  be  in  substantially  the  form  attached  hereto  as  Exhibit  A. 

25 

> 
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CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino, 
Secretary 
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FOURTH  AMENDMENT  TO 
EXCLUSIVE  NEGOTIATING  AGREEMENT 


THIS  FOURTH  AMENDMENT  TO  EXCLUSIVE  NEGOTIATING 

AGREEMENT  (the  “Fourth  Amendment”)  is  made  and  entered  into  this day  of 

November,  2004,  by  and  between  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY  (“Authority”),  a public  body,  corporate  and  politic  created  pursuant  to  the 
laws  of  the  State  of  California,  and  TREASURE  ISLAND  ENTERPRISES,  a California 
limited  liability  corporation  (“Developer”).  (Collectively,  the  Authority  and  the 
Developer  shall  be  referred  to  as  the  “Parties”). 

RECITALS 


WHEREAS,  the  Authority  and  the  Developer  are  parties  to  that  certain  Exclusive 
Negotiating  Agreement  dated  June  22,  1999  (the  "Agreement")  pursuant  to  which  the 
Parties  agreed,  among  other  things,  to  negotiate  in  good  faith  with  each  other  to  enter  into 
(i)  a Disposition  and  Development  Agreement  ("DDA")  and  any  related  Ground  Leases 
related  to  the  development  and  expansion  of  the  Treasure  Island  Marina  ("Marina"),  (ii)  a 
Sublease  for  the  interim  operation  of  the  Marina,  and  (iii)  any  other  necessary  transaction 
documents  (collectively,  the  "Transaction  Documents");  and, 

WHEREAS,  the  initial  term  of  the  Agreement  was  for  one  year  with  one  six- 
month  extension  option  (the  "Extension  Option"),  and  the  Developer  duly  exercised  its 
Extension  Option  in  accordance  with  the  Agreement  to  extend  the  term  for  an  additional 
six  (6)  months;  and, 

WHEREAS,  the  Parties  have  entered  into  three  prior  Amendments  to  the 
Exclusive  Negotiating  Agreement  further  extending  the  term  of  the  Agreement  for  a total 
of  another  forty-eight  (48)  months;  and, 

WHEREAS,  after  issuing  a request  for  proposals,  the  Authority  entered  into  an 
exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC 
(“TICD”)  for  the  master  development  of  the  former  Naval  Station  Treasure  Island  (the 
“Base”);  and, 

WHEREAS,  the  transfer  of  the  property  from  the  Navy,  which  will  enable  the 
expansion  of  the  marina,  has  not  yet  been  consummated;  and 

WHEREAS,  due  to  circumstances  beyond  Developer’s  control,  the  adoption  of  a 
redevelopment  plan  for  the  Base  has  been  delayed  until  the  Authority  and  TICD  agree 
upon  a master  development  and  financing  plan  for  the  Base  and  any  necessary  additional 
environmental  review  for  such  master  development  plan  can  be  completed;  and, 

WHEREAS,  the  Parties  wish  to  further  extend  the  term  of  the  Agreement  until 
the  earlier  of  the  date  that  (i)  the  Authority  and  the  Developer  enter  into  a disposition  and 
development  agreement  for  the  Marina,  (ii)  the  Agreement  is  earlier  terminated  pursuant 
to  the  terms  of  the  Agreement,  or  (iii)  the  expiration  of  the  term  of  the  exclusive 
negotiating  agreement  between  the  Authority  and  TICD,  which,  subject  to  TICD 
exercising  two  six  (6)-month  extension  options,  will  terminate  on  November  30,  2005. 

NOW  THEREFORE,  the  Authority  and  the  Developer  agree  as  follows: 
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Subsection  4(a)  of  the  Agreement  is  hereby  amended  to  read  as  follows: 


"(a)  The  Developer  shall  have  one  six  (6)  month  option  to  extend  the 
Exclusive  Negotiation  Period  (the  “Extension  Option”),  subject  to  the  consent 
thereto  by  the  Executive  Director  of  the  Authority  as  farther  provided  below.  The 
Developer  shall  exercise  the  Extension  Option  by  written  notice  to  the  Authority 
on  or  before  thirty  days  prior  to  the  termination  date  of  this  Agreement,  together 
with  cash  or  a cashier’s  check  in  the  amount  of  Ten  Thousand  Dollars 
($10,000.00)  (the  “Extension  Option  Deposit”).  The  Extension  Option  Deposit 
shall  be  held  by  the  Authority  and  added  to  the  RFP  Deposit  if  the  Executive 
Director  consents  to  the  extension;  provided,  however,  the  Authority  shall  credit 
the  Extension  Option  Deposit  (without  interest)  towards  the  first  of  any  lease 
payments  required  of  the  Developer  under  the  Ground  Lease  if  the  parties 
successfully  enter  into  the  Transaction  Documents.  The  Executive  Director  of  the 
Authority  shall  consent  to  the  Developer’s  exercise  of  the  Extension  Option  if  (i) 
the  Developer  has  paid  the  Extension  Option  Deposit  in  the  manner  specified 
above  and  deposited  the  additional  $25,000.00  as  required  under  Section  3.2(b)(1) 
above,  (ii)  the  Developer  is  not  in  default  under  this  Agreement  and  no  event  shall 
have  occurred  which,  with  the  giving  of  notice  or  the  passage  of  time,  or  both, 
would  constitute  such  a default,  and  (iii)  the  Developer  and  the  Executive 
Director  have  reached  substantial  agreement  on  the  material  terms  and  conditions 
of  the  Transaction  Documents,  which  the  Executive  Director  is  prepared  to 
recommend  to  the  Authority’s  Board  of  Directors  for  approval.  If  the  Developer 
has  duly  exercised  the  Developer's  Extension  Option  pursuant  to  this  subsection 
4(a),  is  not  in  default  under  this  Agreement,  and  no  event  shall  have  occurred 
which,  with  the  giving  of  notice  or  the  passage  of  time,  or  both,  would  constitute 
such  a default,,  the  Executive  Director  shall  extend  the  period  of  such  Extension 
Option  until  the  earlier  to  occur  of  (i)  the  date  that  the  Authority  and  the 
Developer  enter  into  a disposition  and  development  agreement  for  the  Marina,  (ii) 
the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or 
(iii)  the  expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the 
Authority  and  TICD  , which,  subject  to  TICD  exercising  two  six  (6)-month 
extension  options,  will  terminate  on  November  30,  2005,  provided  that  the 
Executive  Director  determines  that  the  inability  to  complete  the  Transaction 
Documents  within  the  initial  term  as  extended  by  the  Extension  Option  was 
beyond  the  Developer's  control.  Except  as  otherwise  provided  in  Section  4(b) 
below,  no  further  extensions  beyond  the  Extension  Option  described  in  this 
Section  are  permitted  under  this  Agreement." 

The  last  paragraph  in  subsection  4(b)  of  the  Agreement  is  hereby  amended  to  read 
as  follow: 


"The  foregoing  notwithstanding,  nothing  in  this  subsection  4(b)  shall 
require  the  Authority  to  extend  the  term  of  the  Exclusive  Rights  by  more  than  six 
(6)  months,  beyond  any  date  of  termination  arising  without  regard  to  this 
subsection  4(b),  and,  thus,  in  no  event  shall  the  term  of  the  Exclusive  Negotiation 
continue  for  more  than  six  (6)  months  from  the  date  that  the  exclusive  negotiating 
agreement  between  the  Authority  and  TICD  is  terminated,  which,  subject  to  TICD 
exercising  two  six  (6)-month  extension  options,  will  terminate  on  November  30, 
2005(the  “Upset  Date”)." 
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3.  Exhibit  B to  the  Agreement  is  hereby  replaced  in  its  entirety  with  the  Exhibit  B 
attached  to  this  Fourth  Amendment. 

4.  Except  as  otherwise  expressly  amended  by  this  Fourth  Amendment,  all  other 
terms  and  conditions  of  the  Agreement,  as  modified  by  the  First,  Second,  and 
Third  Amendments,  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  Authority  and  the  Developer  have  duly  executed 
and  delivered  this  Agreement  as  of  the  date  first  written  above. 


AUTHORITY:  DEVELOPER: 

TREASURE  ISLAND  DEVELOPMENT  TREASURE  ISLAND  ENTERPRISES, 

AUTHORITY,  a non-profit,  public  benefit  a California  limited  liability  company 
corporation 

By  OA3,  LLC, 
a California  limited  Liability 
Corporation 

By:  By  

Tony  Hall  Ronald  W.  Burkle 

Its:  Executive  Director Its:  Managing  Member 


) 


APPROVED  AS  TO  FORM: 

Dennis  J.  Herrera, 

City  Attorney 


By 


Donnell  W.  Choy 
Deputy  City  Attorney 


> 
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EXHIBIT  “B‘ 


Exclusive  Negotiating  Agreement 
Treasure  Island  Marina 

Schedule  of  Performance 

Activity  to  be  Performed  Deadline 


1.  Developer’s  Submittal  to  Authority  Staff  of  Refined 
Development  Concept  for  Long  Term  Development  of  the  Marina, 
which  concept  shall  include  but  not  be  limited  to  Proposed  Project 
Boundaries,  Phasing  Plan,  Proposed  Uses  and  Tenants,  and  General 
Facility  Design  Including  Without  Limitation  the  Design  of  a 
Breakwater 

Completed 

2.  Authority  Approval  of  Agreement  between  Developer  and 
Authority  Staff  for  interim  operations  of  existing  Marina  facilities 

Completed 

3.  Authority  Approval  of  Proposed  Marina  Development,  Which 
Shall  Include  but  not  be  Limited  to,  the  Project  Boundaries,  the 
Scope  of  Proposed  Uses,  a List  of  Proposed  Types  of  Tenants, 
Phasing  Plan,  and  General  Facility  Design,  including  without 
limitation,  the  Design  of  a Breakwater 

Completed 

4.  Authority  Approval  of  Proposed  Term  Sheet  for  Disposition  and 
Development  Agreement  (“DDA”) . Term  Sheet  to  address,  at  least 
and  without  limitation,  the  following: 

•Material  business  terms  of  DDA,  including  without  limitation, 
base  rent  and  percentage  rent  to  be  paid  to  Authority  for  the 
groundlease  of  the  Marina  premises  and  the  manner  and  timing  of 
such  payments 

•Phasing  Plan  for  Development  and  Redevelopment  of  Marina 
•Infrastructure  Rehabilitation/Replacement/Construction  Plan  for 
Marina  and  Marina’s  share  of  Island-wide  capital  improvements 
•Financing  Plan  for  each  phase  of  development 
•Community  Programs,  including  hiring  program  consistent  with 
provisions  of  agreement  between  Authority  and  Treasure  Island 
Housing  Development  Initiative 
•Environmental  Remediation  and  Mitigation  Program 

Completed 

5.  Completion  of  final  draft  of  any  DDAs  and  a form  of  any  related 
Leases  containing  the  substantial  terms  and  conditions  of  such 
Leases 

within  90  days  of 
final  adoption  of 
a Redevelopment 
Plan 

6.  Publication  of  Notice  as  required  by  Health  and  Safety  Code 
Section  33431 

1 0 days  after  final 
draft  of 
Transaction 
Documents 
Completed 
Contingent  upon 
completion  of 
CEQA,  NEPA„ 
and 

Redevelopment 
Plan  adoption 

7.  Authority  Approval  of  Transaction  Documents  after  Public 
Hearing 

No  less  than  2 
weeks  after 
publication  of 
Notice 

8.  Board  of  Supervisors  Approval  of  Transaction  Documents 

30  days  after 

Authority 

Approval 

9.  Execution  of  Transaction  Documents 

> 


) 


) 


« 


5.  Completion  of  final  draft  of  any  DDAs  and  a form  of  any  related 
Leases  containing  the  substantial  terms  and  conditions  of  such 
Leases 

within  90  days  of 
final  adoption  of 
a Redevelopment 
Plan 

6.  Publication  of  Notice  as  required  by  Health  and  Safety  Code 
Section  33431 

1 0 days  after  final 
draft  of 
Transaction 
Documents 
Completed 
Contingent  upon 
completion  of 
CEQA,  NEPA„ 
and 

Redevelopment 
Plan  adoption 

7.  Authority  Approval  of  Transaction  Documents  after  Public 
Hearing 

No  less  than  2 
weeks  after 
publication  of 
Notice 

8.  Board  of  Supervisors  Approval  of  Transaction  Documents 

30  days  after 

Authority 

Approval 

9.  Execution  of  Transaction  Documents 
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FILE  NO. RESOLUTION  NO. 

1 [Addendum  to  Marina  Term  Sheet] 

2 Approving  an  Addendum  to  the  Term  Sheet  for  the  Disposition  and  Development 

3 Agreement  and  Groundlease  between  the  Treasure  Island  Development  Authority  and 

4 Treasure  Island  Enterprises  for  the  redevelopment  of  the  Treasure  Island  Marina  In 

5 Clipper  Cove. 

6 WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 

7 Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

8 1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Authority 

9 as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  former 

10  Naval  Station  Treasure  Island  (the  “Base”),  and  (ii),  with  respect  to  those  portions  of  the  Base 

1 1 which  are  subject  to  the  public  trust  for  commerce,  navigation  and  fisheries  (the  “Tidelands 

12  Trust”),  vested  in  the  Authority  the  authority  to  administer  the  Tidelands  Trust  as  to  such 
^13  property;  and, 

14  WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  Tidelands  Trust  property  into 

15  private  ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public 

1 6 and  encourages  public  oriented  uses  of  trust  property  that,  among  other  things,  attract  people 

17  to  the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

18  WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 

19  redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 

20  February  6,  1998;  and 

21  WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 

22  Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 

23  laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 

24  or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 

25 

) 
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WHEREAS,  On  February  17,  1999,  the  Board  of  Directors  of  the  Authority  authorized 
the  Executive  Director  of  the  Authority  to  enter  into  exclusive  negotiations  with  Treasure 
Island  Enterprises  ("TIE")  for  the  development  of  the  Treasure  Island  Marina;  and 

WHEREAS,  On  June  22,  1999,  the  Executive  Director  of  the  Authority  entered  into  a 
12-month  Exclusive  Negotiating  Agreement  (the  “Marina  ENA”)  with  TIE  with  one  6-month 
extension  option  (the  "Extension  Option")  for  the  redevelopment  of  the  Treasure  Island 
Marina;  and, 

WHEREAS,  The  initial  12-month  term  expired  and  TIE  duly  exercised  its  Extension 
Option,  and  the  term  of  the  ENA  has  been  extended  until  the  earlier  to  occur  of  the  date  that 

(i)  the  Authority  and  TIE  enter  into  a disposition  and  development  agreement  for  the  Marina, 

(ii)  the  Agreement  is  earlier  terminated  pursuant  to  the  terms  of  the  Agreement,  or  (iii)  the 
expiration  of  the  term  of  the  exclusive  negotiating  agreement  between  the  Authority  and  TICD, 
which,  subject  to  TICD  exercising  two  six  (6)-month  extension  options,  will  terminate  on 
November  30,  2005;  and, 

WHEREAS,  On  November  4,  2001,  the  Authority  approved  a detailed  term  sheet  (the 
“Marina  Term  Sheet”)  as  the  basis  for  a Disposition  and  Development  Agreement  and 
Groundlease  for  the  future  redevelopment  and  development  of  a new  Marina  in  Clipper  Cove, 
including  certain  landside  improvements;  and, 

WHEREAS,  After  issuing  a request  for  proposals,  the  Authority  entered  into  another 
exclusive  negotiating  agreement  with  Treasure  Island  Community  Development,  LLC  (“TICD”) 
for  the  master  development  of  the  remainder  of  former  Naval  Station  Treasure  Island  (the 
“Base”);  and, 

WHEREAS,  Due  to  certain  efficiencies  in  planning  and  development,  the  Authority 
wishes  to  clarify  that  TIE  will  have  the  right  to  develop  those  landside  improvements  only  if 
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TICD  fails  or  is  otherwise  unable  to  develop  the  land  area  contemplated  in  the  Marina  ENA 
and  Term  Sheet;  now  therefore,  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  approves  the  Addendum  to  the  Marina 
Term  Sheet  for  the  Redevelopment,  Expansion  and  Operation  of  the  Treasure  Island  Marina 
and  authorizes  the  Executive  Director  to  execute  such  Addendum  in  substantially  the  form 
attached  hereto  as  Exhibit  A. 

//// 

//// 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  November  10,  2004. 


Susan  Po-Rufino,  Secretary 
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Addendum  to 


Term  Sheet 


This  Addendum  to  Term  Sheet  (“Addendum”)  is  entered  into  on , 2004 

between  the  Treasure  Island  Development  Authority  (the  “Authority”)  and  Treasure  Island 
Enterprises  (“TIE”)  with  respect  to  and  as  an  amendment  to  that  certain  Term  Sheet  dated 
November  8„  2000  (the  “Term  Sheet”)  summarizing  the  basic  terms  of  a proposed  lease 
disposition  and  development  agreement  (“DDA”)  between  the  Authority  and  TIE  for  the 
development  of  the  Treasure  Island  Marina(the  "Marina")  pursuant  to  an  Exclusive  Negotiating 
Agreement  between  the  Authority  and  TIE  for  the  Marina  ("ENA").  This  Addendum  amends  the 
Term  Sheet,  and  to  the  extent  that  any  provisions  of  the  Term  Sheet  are  inconsistent  or  conflict 
with  the  provisions  of  this  Addendum,  the  provisions  of  this  Addendum  shall  govern  and 
supercede  any  such  inconsistent  provisions  of  the  Term  Sheet. 

Facts 

This  Addendum  is  made  with  reference  to  the  following  facts: 

A.  The  ENA  and  Term  Sheet  provide  for  a DDA  and  ground  lease  of  certain  land 
and  water  areas  on  Treasure  Island  and  in  Clipper  Cove  for  the  development  of  the  Marina  in 
two  phases:  (i)  the  Phase  I Waterside  Improvements,  and  (ii)  the  Phase  II  Landside 
Improvements,  all  in  substantial  accordance  with  a preliminary  development  concept  attached  as 
Exhibit  A to  the  Term  Sheet. 

B.  The  Term  Sheet  provides  that  TIE  shall  have  an  option  to  develop  the  Phase  II 
Landside  Improvements  once  (i)  TIE  has  completed  the  Phase  I Waterside  Improvements,  (ii)  the 
Master  Developer  has  completed  certain  infrastructure  improvements  to  Treasure  Island  known 
as  the  Basic  Base  Improvements  or,  in  the  alternative,  that  TIE  agrees  to  provide  the  same,  and 
(iii)  other  conditions  set  forth  in  the  Term  Sheet  have  been  satisfied. 

C.  Subsequent  to  approving  the  Term  Sheet,  the  Authority  entered  into  an  exclusive 
negotiating  agreement  ("TICD  ENA")  with  the  Treasure  Island  Community  Development,  LLC 
(“TICD”)  to  be  the  “Master  Developer”  of  the  former  Naval  Station  Treasure  Island  (the 
“Base”).  The  TICD  ENA  contemplates  the  execution  of  a disposition  and  development 
agreement  ("TICD  DDA")  between  the  Authority  and  TICD  for  the  master  development  of  the 
Base  and  some  of  TICD's  preliminary  plans  may  conflict  with  the  provision  for  Phase  II 
Landside  Improvements  in  the  Term  Sheet.  The  Authority  and  TIE  wish  to  eliminate  such 
potential  conflicts  and  provide  TICD  the  first  option  to  develop  the  area  allocated  for  the  Phase  II 
Landside  Improvements  in  a manner  which  will  be  consistent  with  development  by  TIE  of  the 
Phase  I Waterside  Improvements  for  the  Marina. 


Agreement 

In  consideration  of  the  foregoing  facts,  the  Authority  and  TIE  have  agreed  to  amend  the 
Term  Sheet  as  set  forth  in  this  Addendum.  Capitalized  terms  not  otherwise  defined  in  this 
Addendum  shall  have  the  meaning  given  in  the  Term  Sheet. 


1 
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1 . The  Authority  and  TIE  agree  that  if  the  Authority  enters  into  legally  binding 
agreements  with  TICD  to  be  the  Master  Developer  of  the  Base,  then  TICD  shall  have  the  first 
right  to  develop  that  portion  of  Treasure  Island  where  the  Phase  II  Landside  Improvements  were 
contemplated  to  be  developed  under  the  Term  Sheet. 

2.  TIE'S  rights  to  develop  the  Phase  II  Landside  Improvements  shall  be  subordinate  to 
rights  granted  to  TICD  in  the  TICD  DDA  to  develop  the  area  allocated  for  the  Phase  II  Landside 
Improvements  in  the  Term  Sheet  subject  to  and  upon  the  following  terms  and  conditions: 

(a)  that  the  TICD  DDA  shall  be  executed  no  later  than  December  31.  2006; 

(b)  that  TICD  shall  commence  development  of  the  area  allocated  for  the  Phase  II 
Landside  Improvements  pursuant  to  the  TICD  DDA  no  later  than  five  (5)  years  after 
execution  of  the  TICD  DDA; 

(c  ) that  the  TEE  DDA  and  TICD  DDA  shall  both  provide  TEE  rights  in  landside  areas 
reasonably  proximate  to  the  area  of  the  Phase  I Waterside  Improvements,  including 
portions  of  the  area  contemplated  for  the  Phase  II  Landside  Improvements  (including 
easements,  licenses  or  otherwise)  for  pedestrian  and  vehicular  access,  and  for  utility 
connections  and  services,  parking,  loading,  sanitary  facilities  and  showers  for  Marina 
users  and  other  facilities  reasonably  necessary  or  useful  to  the  Marina  functionally 
equivalent  to  those  contemplated  in  the  Term  Sheet  so  that  TEE  may  develop  the  Marina 
as  contemplated  by  the  Term  Sheet,  all  as  mutually  determined  by  TIE  and  the  Authority. 
The  following  facilities  otherwise  to  have  been  provided  by  TIE  shall  be  provided  by 
TICD  under  the  TICD  DDA:  such  rights  for  access,  utilities,  parking,  loading  and 
otherwise  as  shall  be  required  for  both  construction  and  permanent  operations; 

(d)  such  first  right  shall  not  diminish  TEE's  rights  and  obligations  set  forth  in  the  Term 
Sheet  to  provide  those  temporary  landside  improvements  required  for  the  Phase  I 
Waterside  Improvements  unless  TICD  has  developed  landside  improvements  prior  to 
TEE's  development  of  the  Marina  which  make  such  temporary  landside  improvements 
partially  or  wholly  unnecessary  in  which  case  the  rights  and  obligation  for  such 
temporary  improvements  shall  be  modified  in  accordance  with  need. 

3.  In  the  event  that  TICD  does  not  enter  into  the  TICD  DDA  as  indicated  above  within 
the  time  specified  or  in  the  event  that  TICD  does  not  commence  development  of  the  area  of  the 
Phase  II  Landside  Improvements  and  provide  the  facilities  required  for  operation  of  the  marina 
as  required  above  within  the  time  required  above,  then  TICD  shall  no  longer  have  an  option  to 
develop  the  area  of  the  Phase  II  Landside  Improvements  and  TEE  shall  have  the  option  specified 
in  the  Term  Sheet  for  the  same  as  provided  for  and  in  accordance  with  the  conditions  precedent 
set  forth  in  the  Term  Sheet,  provided  however,  that  TEE  shall  have  such  time  to  exercise  its 
option  as  is  no  less  than  it  would  have  had  under  the  Term  Sheet  had  TICD  not  been  granted  the 
first  right  to  develop  that  area.  TEE  shall  be  entitled  to  rent  credits  for  Walkway  and 
Landscaping  Finishes  only  if  (i)  TICD  fails  to  timely  commence  development  of  the  area  of  the 
Phase  II  Landside  Improvements,  (ii)  TIE  elects  to  develop  the  Phase  II  Landside  Improvements 
as  described  herein,  and  (iii)  TEE  constructs  such  Walkway  and  Landscaping  Finishes  as  defined 
and  set  forth  in  the  Term  Sheet. 


4 This  Addendum  amends  the  Term  Sheet,  and  to  the  extent  that  any  provisions  of 
the  Term  Sheet  are  inconsistent  or  conflict  with  the  provisions  of  this  Addendum,  the  provisions 
of  this  Addendum  shall  govern  the  drafting  of  the  DDA  and  supercede  any  such  inconsistent 
provisions  of  the  Term  Sheet. 
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Read  and  approved  by: 
THE  AUTHORITY: 


TIE: 


Treasure  Island  Development  Treasure  Island  Enterprises 

Authority 


Tony  Hall 
Executive  Director 


Name: 

Title: 
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reasure  Island  Development  Authority 


City  & County  of  San  francisco 


410  Avenue  of  the  Palms 
Bldg.  One,  2nd  Floor,  Treasure  Island 
San  Francisco,  CA  94130 
(415) 274-0660  FAX  (415) 274-0299 


GAVIN  NEWSOM,  MAYOR 


www.sfgov.org/treasureisland 


To:  SF  Public  Library  Government  Information  Cebter 
From:  Peter  Summerville,  TIDA  Commission  Secretary 
Date:  11/8/2004 

Re:  Additional  Information  for  TIDA  11-10-2004  Agenda  Item  #15 


Please  find  enclosed  two  copies  of  material  to  be  added  to  the  public  agenda 
packets  for  the  11-10-2004  Treasure  Island  Development  Authority  Board  of  Directors 
meeting.  Please  contact  me  at  (415)  274-0662  should  you  have  any  questions.  Thank 
you. 


RECYCLED  PAPER 


I.  TIDA  BACKGROUND 


During  the  early  reuse  planning  process  for  Treasure  Island,  prior  to  adoption  of 
the  Reuse  Plan,  it  was  determined  that  the  conversion  of  Treasure  Island  to  civilian  reuse 
would  require  the  powers  of  redevelopment,  principally  the  ability  to  issue  property  tax 
increment  bonds  to  help  finance  the  costs  of  required  infrastructure  and  seismic 
improvements  to  the  Base.  Accordingly,  in  1995,  the  Board  of  Supervisors  designated 
Treasure  Island  as  a redevelopment  survey  area. 

Around  the  same  time,  staff  from  the  State  Lands  Commission  asserted  that 
Treasure  Island  would  automatically  become  subject  to  the  Public  Trust  for  Commerce 
Navigation  and  Fisheries  (the  “Tidelands  Trust”)  upon  any  transfer  of  the  Base  by  the 
Navy.  Although  the  Navy  disputed  this  assertion,  the  City  Attorney’s  Office  advised  that 
the  State  Lands  Commission  had  the  more  legally  defensible  argument.  If  the  Tidelands 
Trust  applied  to  Treasure  Island,  under  the  state  law  controlling  the  administration  of 
Tidelands  Trust  property  in  San  Francisco  (Chapter  1333  of  the  Statutes  of  1968, 
commonly  known  as  the  “Burton  Act”),  Treasure  Island  proper  would  become  subject  to 
the  jurisdiction  of  the  Port  Commission  upon  conveyance  from  the  Navy. 

The  precursor  to  the  current  CAB,  the  original  Citizen’s  Reuse  Committee  for 
Treasure  Island  (the  “CRC”),  and  City  and  SFRA  staff  believed  that  subjecting  Treasure 
Island  to  the  separate  and  potentially  duplicative  jurisdictions  of  the  San  Francisco 
Redevelopment  Agency  Commission  and  the  City’s  Port  Commission  could  have  an 
adverse  effect  on  the  orderly  and  efficient  conversion  of  the  Base. 

The  CRC  also  concluded  that,  given  its  complexity,  the  project  warranted  a 
governing  body  focused  solely  on  Treasure  Island.  In  fact,  because  of  the  tremendous 
complexity  and  very  long  development  time-lines  of  base  closure  conversions,  the 
majority  of  closed  bases  in  the  State  of  California  are  administered  by  single-purpose 
entities  like  TIDA,  focused  solely  on  the  conversion  of  their  specific  base.  In  addition,  to 
ensure  even  greater  focused  expertise  on  the  reuse  of  Treasure  Island,  the  Treasure  Island 
Conversion  Act  of  1997,  the  state  legislation  authorizing  TIDA’s  creation,  includes 
specific  provisions  which  allow  City  Department  heads  with  applicable  expertise,  like  the 
Directors  of  the  Port,  the  Planning  Department,  the  Redevelopment  Agency  and  the 
Department  of  the  Environment,  to  serve  on  the  TIDA  Board.  DOCUMENTS  DEPT 
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To  address  the  potential  inefficiencies  of  overlapping  jurisdiction  and  to  create  an 
expert,  single-purporse  entity  focused  solely  on  the  conversion  of  Treasure  Island,  the 
State  legislature  and  the  City  took  a number  of  specific  legislative  actions  that  led  to  the 
creation  of  TIDA,  including  the  Act. 

II.  TIDA  ROLES  AND  FUNCTIONS  - FORWARD  TIMELINE 

Set  forth  below  is  a reasonable  estimate  of  how  TIDA’s  roles  and 
functions  might  reasonably  be  expected  to  evolve  during  different  phases  of  the  project: 

Phase  1 : Predevelopment  to  Completion  of  PDA  (est.  present  - 2006) 

• Reuse  existing  structures  as  appropriate  to  generate  revenue. 

• Manage  interim  operations  of  the  Base,  including  delivery  of  City  services  and 
addressing  community  concerns. 

• Prepare  Redevelopment  Plan  for  adoption  and  conduct  required  environmental 
review  under  CEQA. 

• Negotiate  and  structure  Disposition  and  Development  Agreements  (DDAs)  with 
master  developer  and  marina  developer. 

• Negotiate  and  structure  conveyance  agreement  with  Navy. 

• Comply  with  reporting  and  other  requirements  of  Tidelands  Trust  and  California 
redevelopment  law. 

Phase  2:  PDA  to  completion  of  build-out  test.  2006-2019) 

« Implement  DDA  terms  and  conditions,  including: 

-Oversee  “horizontal”  construction  of  infrastructure,  roads,  etc.; 

-Oversee  implementation  of  “vertical”  development,  including  design 
review  and  approval; 

-Oversee  public  benefit  programs  such  as  TIHDI  job  broker  program; 
-Monitor  revenue  participations; 

-Implement  public  financings  like  Mello-Roos  and  Tax  Increment  bonds; 
-Implement  construction  of  TIDA  affordable  housing  units  and  oversee 
construction  of  other  affordable  units;  and 

-Oversee  phasing  of  existing  residential  units  to  new  residential  units. 

• Implement  Navy  conveyance  agreement,  including: 

-Oversee  completion  of  environmental  remediation;  and 
-Monitor  revenue  participations,  if  any,  and  prepare  financial  reports. 

• Oversee  transportation  management  plan  and  other  EER  mitigation  measures. 

• Comply  with  reporting  and  other  requirements  of  Tidelands  Trust  and  California 
redevelopment  law. 


Phase  3:  Completed  build-out  to  expiration  of  Redevelopment  plan  (est.  2019-2036) 


• Monitor  contract  compliance. 

• Ongoing  approvals  under  Redevelopment  plan,  if  needed. 

• Comply  with  reporting  and  other  requirements  of  Tidelands  Trust  and  California 
redevelopment  law. 


c 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY  - PHASE  THREE:  Completed 
Build-Out  to  Expiration  of  Redevelopment  Plan  (Estimated  2019-2036) 


As  the  Treasure  Island  project  comes  on  line,  the  Treasure  Island  Development 
Authority’s  (TED A)  role  will  comprise,  primarily,  four  distinct  functions: 

• Monitoring  Contract  Compliance 

• Facilitating  ongoing  approvals  under  Redevelopment  plans  if  needed 

• Ensuring  compliance  with  reporting  and  other  requirements  of  Tidelands  Trust 
and  California  law 

• Functioning  as  quasi-govemmental  administrative  agency  if  total  delivery  and 
assimilation  of  city  services  is  not  achieved 

It  should  be  noted  that  the  Treasure  Island  Project  is  fundamentally  different  than  any 
other  Redevelopment  project  in  San  Francisco,  in  that  the  City  and  County  of  San 
Francisco  does  not  own  the  property;  the  U.S.  Navy  does.  TIDA  exists,  at  this  juncture, 
as  the  manager  of  the  property.  As  such,  TIDA  has  an  obligation  to  the  nearly  3,500 
people  who  live  and  work  on  the  island,  particularly  with  respect  to  their  quality-of-life 
concerns. 

To  assume  that  the  San  Francisco  Redevelopment  Agency  (SFRA)  would  be  the  primary 
implementing  agency  in  such  unique  and  evolving  circumstance  would  be  to  shortchange 
the  mission  of  TIDA,  articulated  in  its  founding  documents,  as  well  as  its  eventual  role  in 
a successful  project  outcome.  To  assume  that  TED  A,  with  its  evolving  interim  and 
political  realities,  should  necessarily  follow  the  traditional  SFRA  approach  simply 
because  it  exists  would  be  a mistake.  Treasure  Island  is  not  a typical  project. 

TIDA’s  interim  operations,  regardless  of  how  haphazard  the  may  appear  in  hindsight, 
have  been  a success  when  one  considers  the  amount  of  less-than-affordable  rental 
housing  and  the  number  of  formerly  homeless  individuals  who  are  accommodated  under 
present  operations  — conditions  that  were  mandated  under  an  original  base-reuse  plan, 
but  were  achieved  because  a fluid  and  flexible  day-by-day  operation  that  got  the  job 
done. 

The  notion  that  some  or  all  of  the  responsibilities  for  interim  operations  between  now  and 
build-out  will  be  gradually  assumed  by  the  master  developer  is  not  true.  In  reality,  only 
those  responsibilities  that  should  rightfully  be  borne  by  the  developer  will  be  turned  over 
to  the  developer,  and  at  the  appropriate  time. 

Without  question,  the  economic  considerations  of  future  use  are  important  but, 
ultimately,  the  welfare  and  destiny  of  TIDA’s  commitment  to  date  — to  the  residents  of 
the  island  - are  also  of  great  significance.  In  essence,  the  splitting  of  these 
responsibilities  between  TIDA  and  the  master  developer  can  only  be  finalized  when  we 
see  what  the  final  agreements  with  the  Navy  and  the  master  developer  specify. 


As  should  be  apparent  at  this  point  in  time,  flexibility  regarding  the  TIDA  role  at  present 
and  in  its  future  is  of  great  value  and  should  be  considered  so  when  compared  to 
traditional  bureaucratic  structures. 

The  organizational  chart  attached  represents  the  best  structure  for  current  personnel  given 
the  existing  budget  and  expectations  for  TIDA  through  conveyance  of  the  land  from  the 
Navy.  Contrary  to  what  some  observers  might  believe,  this  structure  is  not  based  upon  a 
“making  it  up  as  we  go”  concept,  but  has  emerged  instead  as  a realistic  application  of 
personnel,  with  respect  to  the  dollars  available,  in  order  to  meet  TIDA’s  current 
obligations  and  expectations. 

Again,  it  is  important  to  understand  that  our  current  role  as  a unique  redevelopment 
agency,  responsive  to  the  needs  of  a considerable  constituency  and  event  production,  can 
be  defined  only  to  the  extent  that  we  do  not  yet  know  the  final  terms  of  conveyance  or 
development.  At  this  juncture  and,  more  importantly,  moving  forward,  organizational 
competency  is  more  dependent  upon  the  ability  of  an  entity  to  react  to  uncertain 
circumstances  than  it  is  to  adherence  to  an  organizational  and  administrative  plan  that  is 
neither  realistic  nor  relevant. 

It  is  with  this  in  mind  that  the  attached  organizational  chart  is  submitted  for  the  directors’ 
pleasure. 


Treasure  Island  Development  Authority 
Draft  Organizational  Chart 
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- DRAFT  JVlinutes  of  Meeting 
Treasure  Island  Development  Authority 
November  10,  2004 


City  Hall,  Room  400 
1 Carlton  B.  Goodlett  Place 
San  Francisco,  CA 

1.  Call  to  Order:  1:40  PM 

Roll  Call  Present:  Claudine  Cheng  (Chair) 

Susan  Po-Rufino  (Vice-Chair) 
Jared  Blumenfeld 
John  Elberling 
William  Fazande 
Monique  Moyer 
Marcia  Rosen 

Excused:  Supervisor  Chris  Daly 
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2.  Executive  Director’s  Report 

Provided  by  TIDA  Executive  Director  Tony  Hall 

—Groups  holding  events  on  Treasure  Island  recently  include  UC  Berkeley  Lawrence  Hall  of 
Science,  Black  Firefighters  Association,  and  Oracle  will  hold  an  event  for  7 to  8,000  people  in 
December 

—Meeting  with  CalTrans  scheduled  for  the  19th 

—There  was  a power  outage  on  Treasure  Island  on  November  5th,  restored  an  hour  and  a half 
later.  Flaw  was  at  the  Davis  Street  substation  in  Oakland.  Stated  this  raises  a point  he  would 
like  to  discuss  with  the  Directors,  that  the  Island  only  has  one  source  of  continuous  power,  which 
currently  is  in  Oakland.  The  Island  needs  about  3kV  of  power.  There  are  two  back-up 
generators  leased  through  the  PUC  on  Treasure  Island  at  a cost  of  $360,000  a year.  For  some 
reason  that  amount  was  eliminated  from  the  budget  last  year,  however  this  is  the  only  source  of 
backup  power  for  the  3,500  residents  of  the  Island.  Stated  that  it  is  really  risky  to  let  those 
generators  leave  the  Island.  Staff  is  negotiating  with  the  Navy  and  the  Port  of  Oakland  to  receive 
about  22kV  of  power,  which  should  be  enough  to  see  Treasure  Island  through  build  out. 
—ShipShape  Community  Building  has  a miniature  golf  area  attached  to  it  which  is  in  ruin  and  is 
a hazard.  Some  members  of  the  community  have  expressed  a desire  to  see  the  course  renovated, 


but  money  is  not  available  for  that.  A survey  is  being  taken  as  to  what  residents  may  want  in  that 
spot.  TI  Community  Picnic  was  held  on  October  16th  and  was  a great  success,  thanked  Sherry 
Williams  from  TIHDI  and  the  John  Stewart  Company  for  their  hard  work.  The  West-bound 
Highway  80  on-ramp  is  set  to  reopen  on  December  15th.  Next  community  meeting  is  November 
17th  at  6:30  PM  at  the  ShipShape  Building. 

—A  financial  officer  is  being  work  ordered  from  the  City  to  get  TIDA  in  shape  for  a new  round 
of  budget  negotiations. 

—Supervisor  Ma  introduced  a bill  requiring  reliable  electricity  to  Treasure  Island,  and  this 
dovetails  with  the  above  mentioned  power  negotiations.  Supervisor  Maxwell  introduced  a bill, 
now  on  30  day  hold,  regarding  bringing  non  residential  structures  on  the  Island  up  to  code. 

—Staff  is  in  negotiations  with  a movie  production  company  who  is  looking  at  leasing  some  space 
on  Treasure  Island  to  bring  their  production  their.  Deputy  Director  Frank  Gallagher  is  working 
on  this  issue  and  should  hope  to  know  more  in  a few  weeks. 

Director  Fazande  stated  that,  as  with  the  sewer  pipes  servicing  the  Island,  he  is  concerned 
about  only  having  one  source  of  power  to  the  Island  should  there  be  an  emergency  and  that 
source  is  cut  off.  Asked  about  the  generators’  status  in  the  budget. 

Executive  Director  Hall  stated  that  the  bill  through  the  PUC  is  about  $360,000  a year  for 
two  generators  which  are  sufficient  to  run  the  Island.  In  the  most  recent  budget  it  was  removed, 
and  he  does  not  know  why.  Stated  he  will  keep  Directors  abreast  of  this  issue,  and  that  it  is 
critical  to  have  backup  power. 

Director  Elberling  asked  for  more  information  about  the  Board  of  Supervisors  item 
bringing  non-residential  buildings  up  to  code. 

Executive  Director  Hall  stated  this  item  relates  to  Hunters  Point  as  well  as  Treasure 
Island,  it  is  not  known  if  there  is  any  specific  intent  towards  Treasure  Island. 

Director  Rosen  stated  it  may  be  related  to  a large  package  of  Board  legislation  that  is 
being  introduced  which  relates  to  the  proposed  transfer  of  the  Hunter’s  Point  Shipyard. 

Deputy  City  Attorney  Donnell  Choy  stated  this  piece  of  legislation  was  drafted  primarily 
for  the  Shipyard  and  deals  with  gradual  code  compliance  of  non  residential  buildings,  but 
because  Treasure  Island  is  also  a former  naval  base  it  was  included  in  the  legislation  as  well. 

Director  Blumenfeld  asked  for  resolution  of  the  garbage  contract  at  the  next  meeting. 

Also  asked  for  context  on  the  materials  faxed  to  the  Board  concerning  Item  16.  Stated  that  he 
still  has  a level  of  confusion  between  TIDA  and  its  staff  and  the  Office  of  Base  Reuse  and 
Development  and  its  staff  and  asked  for  clarification  on  the  dynamic  between  these  two  offices 
as  it  relates  to  the  redevelopment  project. 

Executive  Director  Hall  stated  that  he  views  the  dynamic  as  both  staffs  being  one  and  the 
same,  Michael  Cohen  and  Jack  are  assigned  to  the  Mayor’s  Office,  they  have  a large  amount  of 
institutional  knowledge,  and  he  and  Frank  Gallagher  are  attending  as  many  meetings  as  possible 
in  order  to  get  up  to  speed  on  a variety  of  issues.  Stated  he  is  always  glad  to  field  any  questions 
Directors  have  in  the  future  and  direct  them  to  the  appropriate  people. 

3.  Report  by  the  Mayor’s  Office  of  Base  Reuse  and  Development 

Executive  Director  Hall  stated  that  recent  discussions  were  held  with  the  Navy  regarding 
remediation  efforts.  Hopes  that  a strategy  can  be  devised  to  turn  the  Island  over  to  TIDA  early. 
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Mr.  Jack  Sylvan,  TIDA  Director  of  Development,  stated  that  Michael  Cohen  from  the 
Mayor’s  Office  of  Base  Reuse  and  Development  will  be  joining  the  meeting  shortly.  Staff  has 
met  recently  with  the  Water  Transit  Authority  to  discuss  capital  and  operational  needs  for  ferry 
service  on  Treasure  Island.  Conversations  have  begun  with  East  Bay  MUD  to  discuss  the  off- 
Island  wastewater  treatment  alternative  under  the  MOU  with  EBMUD  approved  by  the  TIDA 
Board.  Discussions  are  ongoing  between  the  Port  of  Oakland,  the  Navy  and  TIDA  for  increased 
capacity  of  power  for  Treasure  Island.  The  current  schedule  for  the  Environmental  Impact 
Review  estimates  final  certification  around  March  2005,  reflecting  staffing  limitations  within  the 
Planning  Department  which  have  caused  the  timeframe  to  slip. 


4.  Communications 

There  were  no  communications  received  in  the  previous  month. 

5.  Report  by  the  Treasure  Island/Yerba  Buena  Island  Citizen  Advisory  Board 

Ms.  Karen  Knowles-Pearce,  Chair  of  the  TI/YBI  Citizens  Advisory  Board  presented  the 
CAB  report.  Stated  that  the  CAB  met  the  previous  night  and  heard  a presentation  of  the  draft 
affordable  housing  plan  and  also  revisited  the  land  use/open  space  plan.  Urban  Design 
Subcommittee  previously  met  and  reviewed  the  open  space  plan  as  well.  The  developer  did 
attend  the  subcommittee  meeting.  Next  month  is  the  last  meeting  of  the  year. 

Director  Cheng  asked  if  subcommittee  comments  will  be  available  next  month  on  the 
affordable  housing  plan. 

Ms.  Knowles-Pearce  stated  that  she  has  encouraged  a meeting  of  the  Housing  and 
Community  Benefits  Subcommittee.  Also  plans  on  putting  the  affordable  housing  item  on  the 
agenda  for  next  month. 

Director  Blumenfeld  asked  how  the  CAB  would  like  to  see  the  Board  incorporate  CAB 
comments  on  some  of  these  specific  issues 

Ms.  Knowles-Pearce  stated  that  these  notes  are  intended  to  have  the  Board  keep  “top  of 
mind  awareness”  of  issues  that  are  of  importance  to  the  CAB  and  to  know  how  they  are  thinking. 
Some  of  the  issues  listed  are  reiteration  of  what  has  been  said  before. 

Director  Blumenfeld  stated  that  each  of  the  ten  basic  concepts  listed  by  the  CAB  in  their 
open  space  review  have  various  levels  of  constituency  and  expertise  available.  Stated  one  way 
of  incorporating  CAB  comments  is  to  bring  experts  on  specific  areas  to  CAB  meetings  to  foster 
dialogue.  These  types  of  experts,  whom  might  not  be  regularly  attending  TIDA  Board  or  CAB 
meetings  should  be  invited  to  help  raise  the  dialogue. 

Executive  Director  Hall  stated  that  he  wanted  to  bring  out  the  fact  that  there  was 
acknowledgment  at  the  meeting  last  night  that  several  comments  and  notes  provided  by  the  CAB 
have  been  incorporated  into  the  development  plan  to  the  satisfaction  of  the  CAB. 

Director  Po-Rufino  asked  if  the  CAB  meetings  are  being  announced  by  various  alternate 

means. 
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Ms.  Frishta  Afifi,  TIDA  staff,  stated  that  the  meetings  are  noticed  through  e-mail,  USPS 
mail,  posting  on  the  TIDA  website,  and  sending  notice  to  the  Government  Information  Center  of 
the  S.F.  Public  Library,  with  the  proper  amount  of  advance  notification. 

9.  ( Called  out  of  order)  Ms.  Knowles-Pearce  stated  that  there  is  a typo  in  the  staff  summary  for 
this  item.  In  the  first  paragraph,  third  line  from  the  bottom  of  the  paragraph,  under 
“Background”,  “December,  2005”  should  read  “December  2004”. 

Jack  Sylvan  presented  the  proposed  fourth  amendment  to  the  CAB  bylaws.  CAB 
members  were  originally  appointed  in  2001  by  the  Mayor  and  the  Board  of  Supervisors  to  a four 
year  term.  When  originally  appointed,  it  was  not  envisioned  that  the  CAB  would  require  longer 
than  a four  year  term.  Because  the  development  process  has  been  extended,  this  amendment 
allows  the  CAB  members  to  continue  serving  in  their  current  capacity.  Terms  are  staggered  so 
that  not  all  terms  end  at  the  same  time.  Members  who  were  originally  appointed  in  2001  have  a 
term  that  ends  in  2007  and  members  that  were  appointed  since  that  time  have  a term  that  ends  in 
2008. 


Director  Cheng  asked  the  City  Attorney  if  TIDA  was  the  entity  with  authority  to  extend 
the  terms  of  this  body,  since  the  appointments  are  made  by  the  Mayor  and  the  Board  of 
Supervisors. 

Deputy  City  Attorney  Donnell  Choy  stated  that  member  terms  are  set  in  the  bylaws  of  the 
CAB,  members  are  appointed  by  the  Mayor  and  the  Board,  but  the  term  is  set  in  the  bylaws.  All 
that  is  presented  here  is  an  amendment  to  the  bylaws  which  amends  the  duration  of  the  term.  It 
is  the  authority  of  the  Board  to  make  such  a change. 

Director  Rosen  stated  that  the  materials  presented  do  not  show  how  many  members  were 
appointed  by  the  Supervisors  and  by  the  Mayor.  Stated  she  believes  that  staggered  terms  should 
reflect  parity  between  Mayor  and  Supervisorial  appointments,  and  without  this  appointing 
authority  background  information  there  is  no  way  of  knowing  if  this  parity  is  in  fact  achieved. 

Mr.  Sylvan  stated  that  this  amendment  will  not  change  the  make-up  of  the  Board  based 
on  its  members  appointing  authority.  The  staggering  roughly  keeps  things  even. 

Director  Rosen  stated  she  did  not  want  to  vote  for  something  that  inadvertently  throws  off 
the  parity  of  appointing  authority  by  staggering,  especially  without  the  information  in  front  of 
her.  Stated  she  wants  assurances  that  the  staggering  mechanism  is  equitable  in  the  distribution  of 
terms. 

Deputy  City  Attorney  Choy  stated  that  the  staggering  is  until  2007  or  2008,  but  that 
members  are  subject  to  reappointment  after  their  4 year  term  and  their  appointment  authority 
remains  the  same. 

Director  Rosen  stated  that  she  understands  that  the  number  of  appointments  is  still  the 
same.  Her  point  is  that  the  expirations  should  be  fairly  distributed  between  the  appointing 
authorities  as  timing  of  appointments  is  an  important  issue  for  political  bodies  and  because  of 
this  the  expirations  should  be  fairly  distributed  between  the  two  appointing  authorities. 

Director  Elberling  asked  if  there  is  a sunset  on  the  term  of  the  CAB  or  if  it  exists 
indefinitely. 

Ms.  Knowles-Pearce  stated  that  the  bylaws  do  not  specify  a term  for  the  CAB 
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Director  Elberling  stated  that  a fundamental  issue  is  the  role  of  the  CAB,  both  in 
development  planning  and  beyond.  Asked  if  when  the  CAB  was  first  appointed  there  were  slots 
based  on  qualifications  for  certain  seats. 

Mr.  Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development,  stated  that  the 
CAB  bylaws  set  up  slots  for  14  Mayoral  appointments  and  1 1 Board  appointments  and  a series 
of  qualifications  which  ought  to  apply  to  any  given  member,  but  it  did  not  specify  a qualification 
for  each  slot. 

Director  Elberling  asked  if  the  CAB  votes  to  fill  vacancies. 

Mr.  Cohen  stated  that  the  original  appointing  authority  has  the  power  to  fill  vacancies. 
Director  Elberling  asked  who  appoints  for  the  Board  of  Supervisors 
Mr.  Cohen  stated  that  the  motion  originates  in  the  Rules  Committee  but  the  appointment 
is  made  by  a full  vote  of  the  Board  of  Supervisors 

Director  Elberling  stated  that  another  straightforward  way  to  handle  this  is  to  have  all 
CAB  members  reapply  for  their  current  seats.  Asked  if  this  option  was  considered. 

Mr.  Cohen  stated  the  CAB  is  engaged  and  is  extremely  well  educated  on  the  process,  and 
that  it  didn’t  seem  to  be  efficient  to  “start  over”  with  a whole  new  round  of  appointments. 
Original  intent  was  to  have  the  overall  CAB  group  carry  through  the  development  process.  Mr. 
Cohen  stated  that  the  Mayor  is  happy  with  the  idea  of  extending  the  terms  of  the  current  CAB 
Mayoral  appointees. 

Director  Rosen  stated  that  this  bylaws  amendment  makes  the  staggering  random.  In  any 
given  year  the  appointment  expirations  should  be  split  equitably  between  the  appointing 
authorities,  thus  keeping  “pro  rated”  appointing  authority  and  keeping  it  consistent  with  the 
division  of  appointing  authority. 

Mr.  Cohen  stated  that  the  chronological  terms  were  based  on  being  respectful  of  the  CAB 
members.  May  have  over-thought  the  extension  of  terms  with  respects  to  staggering.  Stated  that 
he  does  not  know  if  turnover  so  far  has  been  equally  distributed  between  Board  and  Mayoral 
appointees. 

Director  Elberling  asked  if  there  were  any  residents  currently  on  the  CAB. 

Ms.  Knowles-Pearce  stated  that  there  is  one  resident. 

Director  Elberling  stated  this  is  now  an  obvious  oversight  and  suggested  that  Island 
residents  be  considered  as  new  appointees. 

Director  Cheng  asked  that  CAB  vacancies  be  announced  at  upcoming  community 
meetings. 

There  was  no  public  comment  on  this  item 

Director  Elberling  motioned  for  approval  of  the  item 
Director  Fazande  seconded  the  motion 
The  item  was  approved  6 to  1 

(Ayes:  Cheng,  Po-Rufino,  Blumenfeld,  Elberling,  Fazande,  Moyer) 

(Nay:  Rosen) 

Director  Cheng  conveyed  the  TIDA  Board’s  thanks  to  the  CAB  for  all  their  hard  work 
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6.  Ongoing  Business 

Director  Cheng  commented  on  the  article  on  Treasure  Island  redevelopment  in  the  San 
Francisco  Business  Times  and  thanked  Executive  Director  Hall  and  Deputy  Director  Gallagher 
for  keeping  Treasure  Island  in  the  press  in  a positive  manner. 

7.  General  Public  Comment 

Ms.  Ruth  Gravanis  stated  that  sometimes  other  documents  and  exhibits,  which  are 
referenced  in  items  and  materials  in  the  Board  packet,  are  not  available.  Suggested  as  a general 
policy  attaching  referenced  exhibits. 

Ms.  Eve  Bach,  ARC  Ecology,  invited  the  TIDA  Board  to  the  November  17th  community 
workshop  planned  on  the  relationship  between  land-use  and  transportation  issues.  Workshop  is 
from  6:00  PM  to  8:30  PM  at  the  Sierra  Club. 

8.  Consent  Agenda 

Director  Rosen  requested  that  Item  8(a)  be  pulled  from  the  Consent  Agenda 

Director  Rosen  motioned  for  approval  of  all  items  remaining  on  the  consent  agenda 
Director  Cheng  seconded  the  motion 

The  remainder  of  the  consent  agenda  was  approved  unanimously 

8(a).  Director  Cheng  stated  that  in  the  October  13,  2004  minutes  she  would  like  to  see  her 
question,  asking  for  future  land  use  presentations  to  show  percentages  of  various  proposed  land 
uses  for  different  parts  of  the  Island,  be  added  back  into  the  minutes  on  page  10. 

Director  Rosen  asked  that  on  page  1 1,  a typo  be  corrected  from  “view  quarters”  to  “view 
corridors”.  Asked  that  the  text  in  item  8c  of  October  13,  2004  minutes  be  edited  to  the 
following,  in  order  to  more  accurately  reflect  the  discussion:  “Director  Rosen  stated  that  the 
employment  agreement  with  Executive  Director  Hall  is  silent  as  to  who  pays  for  the  retirement 
benefits,  therefore  she  believes  it  should  be  removed  from  the  consent  calendar  and  discussed” 
and  “Director  Blumenfeld  asked  if  it  was  the  City’s  intent  for  employer  paid  retirement  benefits 
to  be  provided  to  Mr.  Hall”  and  “Director  Rosen  stated  that  in  order  to  conform  the  employment 
contract  with  Director  Hall’s  understanding  of  it’s  intent,  the  terms  of  his  employment  agreement 
should  be  amended  to  clarify  that  TIDA  pays  both  the  employer’s  and  employee’s  share  of  the 
retirement  benefit”.  Stated  she  also  made  a motion  to  include  amending  the  contract  into  the 
resolution,  and  there  was  a discussion  of  this  issue.  Motioned  that  the  minutes  be  amended  in  the 
terms  she  has  specified. 

Director  Elberling  motioned  for  approval  of  the  minutes  if  the  July  9,  2004  ad-hoc  nominating 
committee  meeting 

Director  Po-Rufino  seconded  the  motion 

The  minutes  of  the  July  9,  2004  ad-hoc  nominating  committee  meeting  were  approved 
unanimously  by  Directors  Elberling,  Fazande  and  Po-Rufmo 

Director  Blumenfeld  motioned  for  approval  of  the  amended  minutes  of  October  13,  2004 
Director  Rosen  seconded  the  motion 
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The  minutes  of  October  13,  2004  were  approved  5-0 

(Ayes:  Directors  Cheng,  Po-Rufino,  Blumenfeld,  Moyer  & Rosen) 

(Nay:  none) 

(Abstain:  Directors  Elberling,  Fazande) 

1 0.  Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development,  stated  that  at  the  last 
meeting  the  land  use  plan  was  presented  to  the  Directors.  Staffs  intention  was  to  answer  any 
follow  up  questions  at  this  meeting  should  there  be  any  after  Directors  have  had  some  time  to 
review  the  plan.  Reinforced  that  many  of  these  documents  are  iterative  with  other  separate 
aspects  of  the  plan,  and  underscored  that  the  land  use  plan  is  the  basic  vehicle  for  reflecting  the 
various  comments  on  the  other  aspects,  such  as  transportation  and  infrastructure.  Stated  he  was 
available  to  take  any  questions  from  the  Board. 

There  were  no  comments  from  the  Board  on  this  item. 

There  was  no  public  comment  on  this  item. 

Mr.  Cohen  stated  that  the  land  use  plan  will  be  discussed  again  as  a framework  when 
discussing  various  other  aspects  such  as  the  transportation  plan. 

1 1 . Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development,  stated  that  the 
affordable  housing  is  being  discussed  early  in  the  process  because  it  has  huge  financial  impacts 
on  the  pro  forma  and  is  also  one  of  Treasure  Island’s  great  public  benefits,  through  partnership 
with  TIHDI.  Directors  received  a draft  affordable  housing  portion  of  the  term  sheet.  Stated  this 
effort  is  reflective  of  the  participation  of  a variety  of  stakeholders  including  the  Mayor’s  Office 
of  Housing,  TIHDI,  TICD  and  their  consultants. 

Stated  one  key  element  is  30%  affordable  housing  out  of  the  total  housing  stock  on  Treasure 
Island.  321  units  are  TIHDI  units  allocated  between  250  built  units  and  71  pads.  173  units  are 
TIDA  units,  thought  of  in  the  context  of  affordable  housing  built  at  Mission  Bay  and  Hunters 
Point  Shipyard.  15%  of  the  housing  is  an  inclusionary  component  which  yields  346  additional 
units.  Ground  rules  for  these  units  are  100%  of  AMI  for  ownership  units  and  60%  of  AMI  for 
rental  units.  Another  key  element  is  phasing  in  that  an  existing  community  is  being  phased  in 
along  with  the  creation  of  new  housing  units.  At  no  point  throughout  development  should  the 
affordability  level  fall  below  23%  which  is  roughly  the  current  affordability  factor  on  Treasure 
Island.  The  TIHDI  units  are  currently  proposed  for  Phase  1 and  Phase  3 of  the  Phasing 
Schedule.  The  inclusionary  units  are  phased  in  along  with  market  rate  development.  Another 
issue  is  the  tenure,  the  allocation  between  homeownership  and  rental  units.  To  achieve  all  of  the 
policies  associated  with  this  project,  it  will  cost  money.  There  is  currently  an  enormous  disparity 
between  land  values  generated  off  of  ownership  housing  versus  rental  housing.  A range  of  70  - 
85%  on  the  ownership  side  is  proposed.  The  Board  should  realize  that  depending  on  how 
important  that  mix  of  rental  to  homeowner  opportunities  is  to  the  Board  as  a policy  tool,  it  may 
have  economic  impacts  on  some  of  the  other  policy  issues  brought  forward. 

Next  issue  is  location  and  distribution  of  the  affordable  housing.  Expected  to  be  equally 
distributed  across  the  various  neighborhoods  of  Treasure  Island  and  across  different  product 
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types.  It  should  look  and  feel  like  the  market-rate  housing.  Finally,  the  area  which  had  the  most 
time  spent  on  it  in  drafting  this  document  was  the  financing.  The  policy  direction  TIDA  gave 
staff  was  that  with  the  exception  of  the  71  pads  spelled  out  in  the  TIHDI  agreement,  housing 
counted  as  affordable  housing  needs  to  show  a reasonable  expectation  as  to  how  it’s  going  to  be 
built.  Built  a pro  forma  that  looked  at  reasonable  financing  assumptions  for  the  subsidies  that 
could  come  to  support  affordable  housing.  For  example,  previous  iterations  had  revenues  from 
Section  8 certificate  holders  that  have  since  been  removed  upon  advice  from  the  Mayor’s  Office 
of  Housing  that  it  was  not  a reasonable  assumption.  Exhibit  A shows  general  phasing  summary 
and  Exhibit  B shows  a summary  sheet  of  the  extremely  detailed  affordable  housing  pro  forma, 
which  is  available  for  review  by  any  Board  member,  should  they  wish.  Stated  that  staff  from 
Mayor’s  Office  of  Housing  and  the  developer’s  consultants  are  all  available  to  answer  any 
questions. 

Director  Rosen  congratulated  Mr.  Cohen  for  being  a well  deserved  2004  recipient  of  the 
MFAC  award.  Stated  the  Board  is  very  proud  of  him  and  his  accomplishments.  Stated  she  had  a 
few  comments  and  thanked  MOH  and  TIDA  staff  and  the  developer  for  their  work.  Stated  the 
working  draft  should  make  reference  to  California  Redevelopment  Law  requirements,  as 
currently  they  are  not  mentioned  at  all.  Stated  CRL  law  requires  some  units  below  50%  and  the 
City  has  always  done  much  more  at  50%,  in  this  draft  there  is  no  commitment  to  50%,  there 
should  be. 

Mr.  Cohen  stated  there  are  assumptions  about  affordability  in  the  pro  forma  for  purposes 
of  calculations.  Did  not  want  to  spell  this  out  which  might  infer  being  locked  in,  whereas  the 
discretion  ultimately  lies  with  TIDA,  but  would  be  happy  to  provide  these  numbers. 

Director  Rosen  stated  she  would  like  to  see  language  that  says  “maximum  feasible”  and 
acknowledge  there  is  a goal  with  the  affordable  units  to  reach  the  segment  of  the  market  that 
market-rate  units  will  never  reach.  During  cycles,  market  rates  sometimes  address  people  at  80, 
90,100%  but  it  never  addresses  people  below  50%.  The  intent  of  Board  discussions  and  the 
focused  RFP  is  that  affordable  housing  would  seek  to  address  housing  needs  unmet  by  the 
market  and  would  exceed  the  minimum  requirements  of  CRL  for  the  number  of  units  below 
50%AMI.  Also  stated  there  is  no  mention  of  the  term  of  affordability.  CRL  has  minimum  terms 
longer  than  the  City’s  inclusionary  requirement,  which  are  55  years  for  rental  and  45  years  for 
home  ownership.  There  has  to  be  a mechanism  to  ensure  affordability  throughout  the  45  years. 
Otherwise,  there  will  be  resources  necessary  down  the  road,  if  shared  appreciation  is  used  to 
maintain  their  affordability,  that  will  be  a liability  on  the  part  of  TIDA  or  somebody  to  keep  them 
in  the  stock.  Since  TIDA  is  a one  project  area  agency,  it  does  not  have  the  mechanisms  of  other 
agencies  to  do  housing  outside  of  the  project  area.  Stated  she  knows  these  problems  are  minor, 
and  thanked  staff  for  their  hard  work. 

Mr.  Cohen  stated  that  the  CAB  raised  the  issue  on  term  last  night  and  discussions  have 
been  held  with  MOH  about  limited  equity  or  restricted  resale. 

Director  Moyer  congratulated  Mr.  Cohen  on  his  MFAC  award  and  stated  that  it  bodes 
well  for  the  project  that  he  received  the  SPUR  Award.  Asked  how  fluid  the  targets  in  this  plan 
are.  Asked  if  something  dramatic  could  change  because  of  financial  demands. 

Mr.  Cohen  stated  that  there  is  some  sense  of  the  scope  of  the  problem  based  on  past 
research  and  modeling.  Stated  the  tenure  issue  was  identified  because  it  has  such  a huge  impact 
on  the  revenue  side  of  the  pro-forma.  30%  affordable  housing  is  a given,  and  there  are  tools  to 


get  there  such  as  the  possibly  of  a higher  level  of  homeownership,  density  and  other  options. 
Stated  everyone  has  a confidence  that  the  project  will  yield  a reasonable  financial  return  for  the 
risk  capital  needed,  and  to  deliver  on  the  affordable  housing  and  other  goals. 

Director  Moyer  stated  her  concern  is  that,  given  all  the  line  items  of  the  pro-forma  must 
come  together  uniformally,  if  these  lines  are  taken  piecemeal  it  will  be  forgotten  what  the 
aggregate  basket  of  benefits  needs  to  be. 

Mr.  Cohen  stated  that  was  an  excellent  caution,  and  they  have  been  cognizant  of  this.  It 
is  a collective  job  to  keep  an  eye  on  the  various  interactions  and  things  like  density  and  things  on 
the  cost  side  which  will  affect  the  ability  to  pay  for  affordable  housing. 

Director  Elberling  asked  if  the  numbers  are  2004  dollar  costs,  or  escalated  costs. 

Mr.  Cohen  stated  they  are  2004  dollars. 

Director  Elberling  stated  that  the  developer  has  to  come  up  with  a $71  million  “plug”  for 
the  pro  forma.  Asked  how  much  that  costs  per-market-rate-unit  for  cross  subsidy  if  there  are 
1,800  market  units. 

Mr.  Cohen  stated  that  it  is  about  $35,000  per  unit 

Director  Elberling  asked  what  the  estimated  sales  price  is  for  the  for  sale  units. 

Mr.  Cohen  stated  that  they  are  waiting  for  an  updated  market  study  from  the  developer, 
hopes  to  get  it  very  soon.  Staff  is  trying  to  pick  off  the  big  swing  issues  such  as  revenues, 
infrastructure,  the  clean-up  difference  on  the  Navy’s  cost  to  complete  and  the  ferry  subsidy 
figure  in  order  to  formulate  a more  reliable  pro-forma.  New  numbers  will  be  calculated  very 
soon. 

Director  Rosen  stated  that  infrastructure  costs  are  useful  but  it  is  still  not  known  until  the 
Board  sees  the  pro-forma  if  that  will  be  a developer  subsidy,  if  it  is  a revenue  bond  based  on 
housing  revenue  then  it  is  a TIDA  source,  or  if  it  is  tax  increment  bond  then  it  is  public 
financing.  This  is  just  a way  of  showing  infrastructure  costs  spread  over  the  number  of  units,  but 
it  needs  to  be  made  clear  that  this  is  just  part  of  the  cost  of  the  project  and  not  necessarily  a 
developer  burden. 

Mr.  Cohen  stated  that  staff  looks  at  this  from  a project  finance  perspective.  This  is  the 
project  contribution.  The  contribution  to  the  project  will  come  in  a number  of  forms,  including 
public  finance  tools,  developer  equity,  and  other  forms  as  well 

Director  Rosen  asked  what  parking  elements  were  embedded  in  the  proposed  unit  price 
assumptions. 

Mr.  Cohen  stated  that  currently  the  assumption  is  approximately  one  parking  space  per 
unit,  generally  a non-surface  space  but  not  an  underground  space,  most  likely  over  a podium 

Director  Rosen  asked  for  staff  to  consult  more  market  studies  that  are  out.  Several  have 
been  done  recently  on  recent  redevelopment  sites  throughout  the  City. 

Mr.  Cohen  stated  that  staff  has  asked  the  developer  to  provide  comparisons  in  the  City  for 
the  various  neighborhoods  proposed  on  Treasure  and  Yerba  Buena  Island. 

Director  Blumenfeld  asked  for  better  clarification  and  page  numbering  on  handouts  that 
are  submitted  after  the  TIDA  Board  package  is  distributed.  Stated  that  he  wants  to  make  the 
point  that  affordable  housing  and  green  housing  are  not  mutually  exclusive.  Need  to  make  the 
affordable  housing  green  and  integrate  the  sustainability  concepts  into  the  affordable  housing 
j concepts. 
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Mr.  Cohen  stated  that  affordable  housing  in  each  section  will  be  varied  across  several 
different  product  types  and  he  expects  that  they  will  all  be  green. 

Public  comment 

Ms.  Sherry  Williams,  TIHDI  Executive  Director,  thanked  Director  Cheng  and  Executive 
Director  Hall  for  attending  the  Treasure  Island  Community  Day  picnic.  Stated  that  all  the  parties 
have  approached  the  plan  with  a spirit  of  partnership  and  openness  and  this  plan  represents  a 
strong  and  financable  affordable  housing  plan  for  Treasure  Island.  TIHDI  has  also  worked 
closely  with  TICD  to  create  and  evaluate  the  financial  feasibility  pro-formas  for  the  TIHDI  units. 
TIHDI  has  hired  Community  Economics  to  help  them  with  this  evaluation.  TIHDI  believes 
TICD’s  projections  incorporate  reasonable  assumptions  based  on  today’s  resources  and 
constraints  and  the  financing  gap  reflected  is  reasonable  as  well.  Approaching  the  evaluation  of 
the  pro  formas  with  three  questions:  do  the  projections  adequately  estimate  the  financing  gap? 
Will  the  funds  be  available?  And  will  the  necessary  funds  be  available  at  the  appropriate  times 
for  the  appropriate  units?  TIHDI  believes  that  the  first  question  has  been  answered  satisfactorily 
and  the  projections  do  adequately  estimate  what  the  funding  gap  for  the  TIHDI  units  are. 

Looking  forward  to  working  on  the  rest  of  this  process  with  TIDA  staff,  TICD  and  MOH. 

Ms.  Eve  Bach,  ARC  Ecology,  congratulated  the  Board  on  committing  to  30%  affordable 
housing.  Also  wanted  to  speak  on  Director  Rosens  remarks  on  estimating  housing  sale  prices. 
Stated  that  at  Alameda  the  units  are  going  for  $800,000  and  a lottery  was  required  because  the 
demand  was  so  high  for  the  market  rate  units.  Many  of  the  studies  on  absorption  rates  and  prices 
at  Alameda  turned  out  to  be  off  the  mark.  The  Alameda  DDA  agreement  was  for  about 
$400,000  a unit,  well  below  what  the  units  sold  for.  Also  stated  on  the  presentation  the 
discussion  mentioned  having  affordable  housing  across  all  product  types,  in  the  language  of  the 
draft  agreement  it  states  “a  variety  of  product  types”.  Stated  it  is  necessary  to  be  clear  about 
what  is  intended  with  this  language. 

12.  Mr.  Jack  Sylvan,  TIDA  Development  Director,  presented  an  amendment  to  the  contract 
with  CH2M  Hill.  The  original  contract  envisioned  early  transfer  negotiations  completed  by  June 
30,  2004.  That  is  now  obviously  not  the  case,  staff  is  optimistic  that  this  transfer  will  happen 
over  the  next  12  months.  Because  of  the  change  in  the  schedule  of  the  work  and  changes  in  the 
Navy’s  approach  to  considering  an  early  transfer,  what  is  proposed  is  an  additional  $200,000  for 
the  contract  and  recalibrating  the  scope  of  work  to  get  TIDA  through  agreeing  on  a term  sheet 
with  the  Navy.  The  new  scope  of  work  would  have  CH2M  Hill  refine  their  cost  estimating  as  to 
estimate  the  Navy’s  cost  to  complete  in  addition  to  estimating  the  remediation  required  and 
necessary  to  support  the  development  project  currently  envisioned.  Additional  costs  incurred  in 
order  to  facilitate  the  redevelopment  plan  would  become  part  of  the  pro  forma  negotiations  and 
would  be  a discount  against  the  land  value.  The  second  phase  of  work  is  essentially  the  term 
sheet  negotiations  and  finalizing  the  contracts  with  regulators,  the  Navy  and  environmental 
insurers. 

Stated  that  staff  feels  it  is  more  prudent  to  ask  for  authorization  to  extend  the  contract  only 
through  the  term  sheet  finalization  with  the  Navy  and  to  come  back  to  the  Board  for 
authorization  of  services  in  relation  to  the  finalization  of  contracts.  CH2M  Hill  would  be  paid 
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for  those  services  based  on  whether  the  Authority  enters  into  a GFP  contract  and  an  early  transfer 
is  successfully  negotiated.  If  a GFP  contract  and  an  early  transfer  are  not  consummated,  TIDA 
would  pay  half  of  the  costs,  approximately  $450,000,  as  a “break-up  fee”.  Again,  staff 
recommends  only  proceeding  with  the  phases  which  get  TIDA  through  to  a term  sheet  with  the 
Navy.  At  the  time  of  that  agreement,  TIDA  Board  approval  will  be  sought  for  review  and 
approval  of  the  contract  and  the  agreement  with  the  Navy. 

Director  Cheng  asked  for  clarification  on  the  staff  summary.  Asked  if  at  the  time  of  the 
original  contract  staff  anticipated  handling  negotiations  or  having  CH2M  Hill  handle 
negotiations. 

Mr.  Sylvan  stated  the  intent  was  always  for  TIDA  staff  to  handle  negotiations  with  the 
Navy  utilizing  CH2M  Hill  as  a consultant. 

Mr.  Michael  Cohen  stated  that  what  was  contemplated  in  the  original  contract  was  that 
one  of  the  features  of  the  CH2M  Hill  contract  proposal  was  the  early  stages  were  “pay  as  you 
go”  and  then  for  the  work  on  the  contract,  if  a final  contract  was  entered  into  they  would  get 
credit  for  that,  if  a contract  was  not  entered  into  they  would  get  “fifty  cents  on  the  dollar”.  The 
concept  of  the  breakup  fee  was  included  in  the  original  contract;  it  wasn’t  tied  to  a term  sheet, 
which  is  what  is  being  interjected  at  this  point.  It  was  always  assumed  that  CH2M  Hill  would 
assist  in  the  negotiations,  it  was  just  planned  to  be  part  of  a larger  phase.  Now  what  is  being 
proposed  is  to  bring  it  to  a term  sheet  and  if  everyone  is  satisfied  the  rest  of  the  contract  can 
proceed  after  subsequent  TIDA  approval. 

Director  Blumenfeld  asked  where  the  extra  $200,000  comes  from 

Mr.  Sylvan  stated  this  money  was  included  in  the  professional  services  budget  that  was 
prepared  as  part  of  the  budgeting  process  this  past  year.  In  order  to  work  within  the  budget 
constraints  staff  has  had  to  scale  back  work  done  by  CH2M  Hill  and  Geomatrix 

Director  Blumenfeld  requested  a presentation  at  the  next  meeting  as  to  how  City  budget 
constraints  will  affect  the  TIDA  budget. 

Director  Cheng  asked  for  the  total  for  the  professional  services  budget  for  the  year 

Mr.  Sylvan  stated  it  is  around  $375,000  to  $400,000  for  environmental  services. 

Director  Blumenfeld  asked  if  this  was  contemplated  or  if  a line  item  will  need  to  be 
increased  due  to  un-contemplated  expenditures 

Mr.  Sylvan  stated  that  the  scope  of  services  for  CH2M  Hill  and  Geomatrix  have  been 
scaled  back  to  work  within  the  professional  services  line  of  the  budget  for  the  current  year. 

Director  Moyer  asked  for  explanation  on  how  much  has  been  spent  so  far  on  the  contract, 
asked  how  this  amendment  fits  into  the  term  of  the  original  contract,  and  asked  what  has  been 
bought  so  far  under  the  current  contract. 

Mr.  Sylvan  stated  that  the  term  of  the  CH2M  Hill  contract  was  amended  to  run  through 
June  2005.  What  has  already  been  spent  is  about  $300,000,  which  represents  half  of  CH2M 
Hill’s  billing  for  the  services.  This  amendment  augments  the  total  contract  to  $760,000  but  staff 
will  come  to  the  Board  at  the  end  of  the  term  sheet  for  authorization  to  spend  that  last  $450,000. 
Stated  that  all  of  the  work  performed  by  CH2M  Hill  over  the  course  of  the  last  year  is  usable, 
none  of  it  will  be  discarded.  CH2M  Hill  started  with  zero  information  about  the  contamination 
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issues  on  the  site,  went  through  a process  compiling  information.  Have  subsequently  sat  down 
with  staff  and  assisted  in  the  structure  of  the  meetings  with  the  Navy  and  regulators.  Stated  it 
has  been  a time  consuming  process,  half  data  analysis  and  half  strategizing  on  how  to  approach 
early  transfer. 

Director  Moyer  asked  if  there  is  any  date  or  amount  certain  provided  for  in  the  original 
bid  submitted  by  CH2M  Hill,  or  is  the  Board  being  asked  to  approve  something  that  contradicts 
something  that  was  already  approved  in  the  past. 

Mr.  Sylvan  stated  the  original  bid  was  issued  for  an  engineering  firm  to  assist  in 
structuring  an  early  transfer  deal  with  the  Navy,  and  at  its  core  that  has  not  changed.  Staff 
originally  envisioned  an  aggressive  and  optimistic  schedule  and  was  the  basis  for  the  original 
contract.  Because  of  the  Navy’s  new  approach  to  an  early  transfer  that  process  and  scope  has 
changed. 

Director  Moyer  asked  if  this  was  included  in  the  RFP  as  a “best  guess”  or  an  absolute. 

Mr.  Cohen  stated  for  clarification,  what  was  submitted  was  an  RFQ,  with  a “small  p”. 
When  originally  looking  at  the  prospect  of  an  early  transfer,  the  more  common  model  is  the 
developer  taking  title  to  the  property  and  they  take  the  environmental  responsibility  and  the  local 
agency  serves  as  a pass  through.  Because  of  the  Tidelands  Trust  and  other  issues  staff  wanted  to 
do  an  early  transfer  ahead  of  having  developer  agreements  done,  and  because  the  trust  keeps 
TEDA  in  title  forever,  what  is  needed  is  a model  where  TIDA  selects  the  contractor  who  is  going 
to  do  the  clean-up.  The  big  contract  is  the  environmental  cleanup  contract,  pursuant  to  which 
CH2M  Hill  was  selected  through  an  RFQ.  The  “small  p”  was  show  how  to  get  through  the 
period  of  negotiation,  show  how  to  pay  for  the  services,  and  what  to  do  if  the  early  transfer  falls 
apart.  This  amendment  is  consistent  with  the  “small  p”  in  the  proposal. 

Executive  Director  Hall  asked  if  amending  this  contract  now  automatically  locks  TIDA 
into  the  $459,000  later  if  an  early  transfer  does  not  happen. 

Mr.  Cohen  stated  it  absolutely  does  not.  This  $200,000  is  already  in  the  budget  and 
TIDA  Board  must  give  separate  approval  for  spending  any  more  money. 

Executive  Director  Hall  stated  he  needs  to  know  what  is  anticipated  for  future  budgets. 

Director  Rosen  suggested  that  the  title  of  the  resolution  and  the  action  make  it  clear  that  it 
is  for  an  amount  not  to  exceed  $200,000,  should  have  the  total  amount  of  the  contract,  and 
should  authorize  a change  in  the  scope  of  services.  Also  stated  the  memo  should  answer  the 
question  “Where  is  the  money  coming  from?”,  even  if  it  is  already  budgeted  for  such  a use. 

Stated  she  is  satisfied  on  the  merits  on  this  amendment  and  stated  that  the  record  should  reflect 
the  Boards  intent  and  be  used  as  a model  for  future  contracts  in  specifying  the  scope  of  authority. 

Public  comment 

Ms.  Eve  Bach,  ARC  Ecology,  asked  how  this  item  fits  with  the  requirement  that  all  large 
TIDA  budget  items  be  approved  by  the  Board  of  Supervisors. 

Deputy  City  Attorney  Donnell  Choy  stated  that  the  Board  of  Supervisors  is  required  to 
approve  contracts  that  have  a term  of  10  years  or  one  million  dollars;  this  contract  does  not 
exceed  either  of  these  terms. 

Director  Blumenfeld  left  the  Board  at  3:35  PM 
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Director  Moyer  left  the  Board  at  3:40  PM 

Director  Rosen  stated  the  motion  should  be  amended  to  read  “execute  an  amendment  to 
the  contract  with  CH2M  Hill  to  revise  the  scope  of  services  and  to  increase  the  contract  amount 
for  an  amount  not  to  exceed  $200,000  for  a total  amount  not  to  exceed”  the  total  amount  of  the 
contract. 

Director  Rosen  motioned  for  approval  of  the  amended  item 
Director  Po-Rufino  seconded  the  motion 
The  item  was  approved  unanimously 

13  & 14.  (Called  together)  Mr.  Jack  Sylvan  presented  an  amendment  to  the  exclusive  negotiating 
agreement  with  Treasure  Island  Enterprises  and  an  addendum  to  the  term  sheet  with  Treasure 
Island  Enterprises  for  the  development  of  Treasure  Island  marina.  The  term  sheet  laid  out  the 
majority  of  the  components  envisioned  for  the  Disposition  and  Development  Agreement  for  the 
Marina.  However  finalizing  the  DDA  has  been  delayed  due  to  the  delay  in  the  transfer  of  the 
property  from  the  Navy  to  TIDA  and  environmental  remediation  in  Site  27,  located  in  Clipper 
Cove.  As  a result,  these  two  items  are  presented  in  tandem.  The  fourth  extension  of  the  ENA 
has  been  requested  by  TIE,  they  are  in  compliance  with  the  terms  of  the  ENA.  Because  the 
expansion  of  the  marina  is  likely  to  happen  along  with  the  timing  of  the  master  development, 
staff  is  recommending  extending  the  term  of  the  ENA  to  coincide  with  the  term  of  the  master 
developer  ENA  with  TICD,  which  terminates  on  November  30,  2005. 

In  May,  there  was  discussion  about  the  overlap  of  marina  development  and  master 
development  areas.  The  term  sheet  approved  by  the  Board  in  2001  envisioned  a first  phase  of 
water  side  development  and  a second  phase  of  land  side  development  including  support  areas  for 
the  marina,  parking  and  a restaurant.  In  order  to  clarify  that  overlap  of  boundaries,  TIE,  TICD 
and  TIDA  have  been  in  conversations  and  agreed  that  it  is  beneficial  to  the  parties  to  give  the 
master  developer  the  first  right  to  develop  the  land  side  improvements.  The  addendum  to  the 
term  sheet  reflects  this.  In  the  case  that  a DDA  is  not  approved  with  TICD  by  December  31, 
2006,  or  if  TICD  does  not  commence  land  side  construction  within  5 years  of  execution  of  the 
DDA,  the  rights  to  develop  the  landside  portion  will  revert  back  to  TIE.  Staff  recommends 
extension  of  the  ENA  and  approval  of  this  term  sheet  addendum. 

There  was  no  public  comment  on  this  item 

Director  Elberling  motioned  for  approval  of  Item  13 
Director  Fazande  seconded  the  motion 
Item  1 3 was  approved  unanimously 

Director  Elberling  motioned  for  approval  of  Item  14 
Director  Rosen  seconded  the  motion 
Item  14  was  approved  unanimously 

Director  Rosen  left  the  Board  at  3:50  PM 


13 


15.  Director  Cheng  stated  that  TIDA  staff  has  distributed  an  attachment  for  this  item,  which 
is  a descriptive  background  of  TIDA  operations.  Asked  for  the  item  to  be  calendared  earlier  in 
the  meeting  for  upcoming  meetings. 

Executive  Director  Hall  stated  this  attachment  is  the  beginning  the  process  of  strategic 
planning,  as  a response  to  Director  Elberling  August  2004  memo  concerning  strategic  planning. 
This  attachment  is  a kick  off  point  and  this  process  is  best  started  at  the  macro  level.  An 
organizational  chart  is  attached. 

Director  Elberling  stated  that  he’d  like  to  sit  down  with  staff  and  go  through  this  in  more 
depth.  Stated  that  planning  such  as  this  requires  a lot  of  questions.  The  two  main  issues  in  any 
project  such  as  this  are  who  does  what  and  who  pays  for  what  in  implementing  the  project.  It  is 
critical  to  have  this  in  view  now  so  that  the  Board  and  the  City  are  happy  with  how  negotiations 
achieve  these  goals.  Stated  one  example  of  these  types  of  decisions  is  open  space.  In  Yerba 
Buena,  parks  are  maintained  directly  by  the  Redevelopment  Agency  funded  through  mechanisms 
such  as  the  Marriott  Hotel  lease,  and  rental  tenants  are  not  charged  for  any  of  this.  In  Mission 
Bay,  homeowners  are  assessed  for  maintenance  of  the  parks.  Another  comparison  is  who 
handles  issues  concerning  these  two  parks.  At  Yerba  Buena  it  would  be  a Redevelopment 
Agency  project  manager,  at  Mission  Bay  it  would  be  the  Mello  Roos  district  which  was  set  up, 
and  the  group  governing  this  district  is  elected  by  the  property  owners.  Doesn’t  know  how 
Hunters  Point  is  setting  up. 

When  you  look  at  the  open  space  on  Treasure  Island,  for  example,  the  issues  are 
maintenance,  operation  and  security.  Who  will  perform  these  services  and  who  pays  for  it  are 
still  issues  to  be  decided.  Will  it  be  the  developer?  Will  it  be  done  by  a district?  Will  it  be  done 
by  TIDA?  This  is  a big  decision  for  the  future.  Another  example  is  deciding  on  who  will  own 
and  run  the  gymnasium  for  the  long  term.  Another  example  is  what  entity  will  operate  the 
wetlands?  Stated  you  can  see  these  questions  come  up.  The  same  issues  will  come  up  in  all 
various  parts  of  the  proposal.  Stated  that  a program  is  already  committed  through  TIHDI,  and 
the  relationship  of  TIHDI  with  TIDA  has  not  really  been  figured  out  for  the  long  term.  These 
role  issues  really  matter  and  will  provide  input  into  negotiations  with  the  developer.  If  the 
developer  runs  things  they  will  expect  to  be  paid,  if  TIDA  runs  things  it  will  have  to  pay  itself. 
Stated  he’d  like  a chance  to  sit  down  with  staff  and  develop  this  process  more  fully. 

Director  Cheng  asked  if  Director  Elberling  saw  the  beginning  of  this  process  should  be 
dedicated  to  the  role  of  TIDA  as  an  agency. 

Director  Elberling  stated  that  one  possibility  is  always  TIDA  performs  the  service; 
another  option  is  always  the  developer  provides  the  service,  and  another  option  is  a Mello  Roos 
district  of  some  sort  provides  the  service.  Those  are  the  three  general  possibilities  for  these 
decisions. 

Director  Cheng  stated  that  as  Director  Elberling  works  with  staff  she’d  like  to  see  a plan 
for  the  next  several  months  as  to  what  stages  are  being  looked  at  for  planning. 

Director  Elberling  stated  one  other  important  decision  is  what  is  turned  over  to  the  City 
of  San  Francisco  to  run.  As  he  mentioned  the  parks  in  other  redevelopment  areas  are  not  turned 
over  to  the  City.  It  is  possible  that  some  other  things  might  be,  such  as  monitoring  of  the 
affordable  housing  units. 
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Executive  Director  Hall  stated  that  he  needs  to  sit  down  with  Director  Elberling  and  Mr. 
Cohen  and  address  Director  Elberling  comments  in  order  to  narrow  down  the  scope  of  the  issues 
for  future  discussion  before  the  Board. 

Mr.  Jack  Sylvan  stated  that  he  agreed  it  is  important  to  start  thinking  about  these  policy 
issues  and  to  recognize  that  the  examples  discussed  will  be  captured  within  certain  aspects  of  the 
term  sheet  negotiations.  It  is  important  to  be  thinking  about  these  issues  globally. 

Executive  Director  Hall  stated  that  he  is  trying  to  address  the  concerns  of  Director 
Elberling  and  at  the  same  time  leave  flexibility  to  address  these  issues  collectively  as  they  come 
up  throughout  the  course  of  term  sheet  negotiations,  because  he  sees  Treasure  Island  ideally  as 
another  neighborhood  of  San  Francisco  and  the  City  would  run  it,  and  in  the  even  there  is  a gap 
in  governance  then  TIDA  or  another  Agency  would  take  over  those  areas. 

Director  Po-Rufino  stated  she  welcomed  Executive  Director  Hall’s  offer  to  sit  down  with 
staff  and  flesh  out  the  issues. 

16.  Ongoing  business  by  Directors 

Director  Cheng  asked  that  the  strategic  planning  item  be  considered  for  earlier  in  the 
agenda  at  upcoming  meetings. 

17.  Adjourn 

Director  Fazande  motioned  for  adjournment 
The  meeting  adjourned  at  4:00  PM 
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^TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
<,  MEETING  AGENDA 


December  8,  2004  1:30  P.M. 


Room  400,  City  Hall 
1 Dr.  Carlton  B.  Goodlett  Place 


Gavin  Newsom,  Mayor 


DEC  - 3 2004 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


Claudine  Cheng,  Chair 
Susan  Po-Rufino,  Vice-Chair 

Jared  Blumenfeld 
John  Elberling 


William  Fazande 
Monique  Moyer 
Marcia  Rosen 

Supervisor  Chris  Daly  ( ex-officio ) 


Tony  Hall,  Executive  Director 
Peter  Summerville,  Commission  Secretary 


ORDER  OF  BUSINESS 

1 . Call  to  Order  and  Roll  Call 

2.  Report  by  the  Executive  Director  ( Discussion  Item) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Legislation/hearings  affecting  Treasure  Island 

• Financial  Report 

3.  Report  by  Mayor’s  Office  of  Base  Reuse  and  Development  (Discussion  Item) 

• Status  of  negotiations  with  U.S.  Navy 

• Status  of  environmental  clean  up 

• Status  of  master  development  planning  process 

4.  Communications  {Discussion  Item ) 


5.  Report  by  the  Treasure  Island/Yerba  Buena  Island  Citizen’s  Advisory  Board  (. Discussion 
Item) 

6.  Ongoing  Business  by  Directors  ( Discussion  Item ) 

7.  General  Public  Comment  {Discussion  Item)  ***/«  addition  to  General  Public  Comment 
(Item  #7),  Public  Comment  will  be  held  during  each  item  on  the  agenda.*** 


8.  CONSENT  AGENDA 

All  matters  listed  hereunder  constitute  a Consent  Agenda,  are  considered  to  be  routine  by  the 
Treasure  Island  Development  Authority  Board  and  will  be  acted  upon  by  a single  vote  of  the 
Authority  Board.  There  will  be  no  separate  discussion  of  these  items  unless  a member  of  the 
Authority  Board  so  requests,  in  which  event  the  matter  shall  be  removed  from  the  Consent 
Agenda  and  considered  as  a separate  item. 

a. )  Approval  of  Minutes  of  November  10,  2004  Meeting  {Action  Item) 

b. )  Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of  the  Use  Permit 

with  Laura  Bertone  of  Pax  Fluid  Systems  for  Use  of  a Portion  of  Pier  One  Through 
June  1,  2005  and  increase  the  rent  by  3%  to  $1030  per  month.  {Action  Item) 

c. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Month-to-Month 

Sublease  with  the  San  Francisco  City  Store  for  a Portion  of  Building  34  to 
Extend  the  Term  up  to  December  31,  2005  and  Increase  the  Rent  By  3%  to 
$257.50  Per  Month  Beginning  January  1,  2005  {Action  Item) 

d. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Month-to-Month 

Sublease  for  Building  62  with  W.  Wong  Construction  Company  Inc.  to  Extend 
the  Term  up  to  December  31,  2005  and  Increase  the  Rent  by  3%  to 
$2060.00  Per  Month  Beginning  January  1,  2005  {Action  Item) 

e. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Sublease  with 

Island  Creative  Management  Inc.  for  Building  2 to  Extend  the  Term  up  to 
December  31,  2005  and  to  Increase  the  Rent  by  3%  to  $18,540.00  per  Month 
{Action  Item) 

f. )  Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of  the  Sublease 

with  San  Francisco  Cup  Class.  LLC  for  Use  of  a Portion  of  Pier  One  Through  June  1, 
2005  and  Increase  the  Rent  by  3%  to  $ 3,914.00  per  month.  (Action  Item) 

g. )  Resolution  Authorizing  Employer  Pick-Up  {Action  Item) 

h. )  Resolution  Approving  and  Authorizing  the  Executive  Director  to  Extend  the 

Cooperative  Agreement  to  September  30,  2005  {Action  Item) 


9.  Discussion  of  Updated  Draft  Affordable  Housing  Plan  {Discussion  Item) 

10.  Resolution  Authorizing  The  Executive  Director  To  Execute  an  Amendment  to  the 
Contract  with  Geomatrix  Consultants,  Inc.  to  Retroactively  Extend  the  Term 


Through  June  30,  2005,  to  Modify  the  Scope  of  Services,  and  Increase  the  Contract 
by  an  Amount  Not  to  Exceed  $178,000  for  a New  Total  Amount  Not  to  Exceed 
$719,000  for  Environmental  Consulting  Services  ( Action  Item) 

11.  Resolution  Authorizing  The  Executive  Director  To  Enter  Into  A 12  Month  Sublease 
With  Wysiwyg  Filmworks  For  Use  Of  Hangar  3 For  Film  Production,  From  April  1, 
2005  Through  March  31,  2006  at  $17,372.04  Per  Month  With  The  Right  To  Extend 
The  Term  For  Four  Additional  Terms  Of  12  Months  Each  Subject  To  Negotiation 
Of  Satisfactory  Terms  Prior  To  The  Expiration  Date  Of  Each  Term  .(Action  Item) 

POSSIBLE  CLOSED  SESSION 

***If  approved  by  the  TIDA  Board,  this  Closed  Session  item  will  take  place  for  approximately 
30  minutes  at  the  end  of  the  meeting*** 

• Public  Comment  on  all  items  relating  to  closed  session 

• Vote  on  whether  to  hold  closed  session  to  confer  with  legal  counsel.  (Action  item) 

12.  CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 
Persons  negotiating  for  the  Authority:  Tony  Hall,  Frank  Gallagher 
Persons  negotiating  with  the  Authority:  Revolution  Productions 

Property:  Building  180,  Building  140  (aka  Nimitz  Conference  Center),  Approximately 

Square  Feet  of  Office  Space  in  North  Wing,  Second  Floor  of  Building  1 (aka  410 

Palm  Avenue);  all  buildings  located  on  Treasure  Island 
Under  Negotiation:  Price Terms Both  X 

13.  Reconvene  in  open  session  (Action  item) 

• Possible  report  on  action  taken  in  closed  session  under  Agenda  Item  12.  (Government 
Code  section  54957.1  (a)  (2)  and  San  Francisco  Administrative  Code  Section  67.12) 

• Vote  to  elect  whether  to  disclose  any  or  all  discussions  held  in  closed  session  (San 
Francisco  Administrative  Code  Section  67.12). 

14.  Discussion  of  Future  Agenda  Items  by  Directors  {Discussion  Item) 

15.  Adjourn 

Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure  Island  Development  Authority  Office,  410  Avenue  of  the 
Palms,  Building  /,  Treasure  Island,  and  the  Government  Information  Center  at  the  Main  Library,  100  Larkin  Street.  Public  comment  is  taken  on  each  item  on  the 
agenda. 

MEETING  AGENDAS  NOW  AVAILABLE  ON  E-MAIL 

If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service  mail,  please 
send  your  name  and  e-mail  address  to  TIDA@sfgov.org. 


Disability  Access 

The  Treasure  Island  Development  Authority  holds  its  regular  meetings  at  San  Francisco  City  Hall.  City 
Hall  is  accessible  to  persons  using  wheelchairs  and  others  with  disabilities.  Assistive  listening  devices  are  available 
upon  request.  Agendas  are  available  in  large  print.  Materials  in  alternative  formats  and/or  American  Sign  Language 
interpreters  will  be  made  available  upon  request.  Please  make  your  request  for  alternative  format  or  other 


accommodations  to  the  Mayor’s  Office  on  Disability  554-6789  (V),  554  6799  (TTY)  at  least  72  hours  prior  to  the 
meeting  to  help  ensure  availability. 

The  nearest  accessible  BART  station  is  Civic  Center  Plaza  at  the  intersection  of  Market,  Grove,  and  Hyde 
Streets.  The  accessible  MUNI  Metro  lines  are  the  J,  K,  L,  M,  and  N (Civic  Center  Station  or  Van  Ness  Avenue 
Station).  MUNI  bus  lines  serving  the  area  are  the  47  Van  Ness,  9 San  Bruno,  and  the  6,  7,  71  Haight/  Noriega. 
Accessible  curbside  parking  is  available  on  1 Dr.  Carlton  B.  Goodlett  Place  and  Grove  Street.  For  more  information 
about  MUNI  accessible  services,  call  923-6142. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other  attendees 
may  be  sensitive  to  various  chemical  based  scented  products.  Please  help  the  City  to  accommodate  these 
individuals. 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are 
prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  or  use  of  a cell  phone,  pager,  or  other  similar  sound-producing  devices. 


Lobbyist  Ordinance 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  [SF  Campaign  and  Governmental  Code  2.100]  to  register  and 
report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission 
at  30  Van  Ness  Avenue,  Suite  3900,  San  Francisco,  CA  94102,  telephone  (415)  581-2300,  fax  (415)  581-2317  and 
web  site  http:  www.sfgov.org/ethicsi 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people’s  business.  The  Sunshine  Ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the  San  Francisco  Administrative 
Code]  or  to  report  a violation  of  the  ordinance,  contact  Donna  Hall  by  mail  at  Sunshine  Ordinance  Task  Force  at 
City  Hall,  Room  409,  1 Carlton  B.  Goodlett  Place,  San  Francisco,  CA  94102-4683.  The  Task  Force’s  telephone 
and  fax  numbers  are  (415)  554-7724  and  (415)  554-5163  (fax)  or  by  email  at  Donna.Hall@sfgov.org.  Copies  of  the 
Sunshine  Ordinance  can  be  obtained  from  the  Clerk  of  the  Sunshine  Task  Force,  the  San  Francisco  Public  Library 
and  on  the  City’s  website  at  www.sfgov.org/bdsupvrs/sunshine/ordinance. 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
REVISED JMEETING  AGENDA 

December  8,  2004  1:30  P.M.  DOCUMENTS  DEPT 


Room  400,  City  Hall 
1 Dr.  Carlton  B.  Goodlett  Place 


DEC—  6 2004 


SAN  FRANCISCO 
PUBLIC  LIBRARY 


Gavin  Newsom,  Mayor 


DIRECTORS 


Claudine  Cheng,  Chair 
Susan  Po-Rufino,  Vice-Chair 

Jared  Blumenfeld 
John  Elberling 


William  Fazande 
Monique  Moyer 
Marcia  Rosen 

Supervisor  Chris  Daly  ( ex-officio ) 


Tony  Hall,  Executive  Director 
Peter  Summerville,  Commission  Secretary 


ORDER  OF  BUSINESS 

1 . Call  to  Order  and  Roll  Call 

2.  Report  by  the  Executive  Director  {Discussion  Item ) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Legislation/hearings  affecting  Treasure  Island 

• Financial  Report 

3.  Report  by  Mayor’s  Office  of  Base  Reuse  and  Development  (Discussion  Item) 

• Status  of  negotiations  with  U.S.  Navy 

• Status  of  environmental  clean  up 

• Status  of  master  development  planning  process 

4.  Communications  {Discussion  Item) 


RECYCLED  PAPER 


5.  Report  by  the  Treasure  Island/Yerba  Buena  Island  Citizen’s  Advisory  Board  (Discussion 
Item) 

6.  Ongoing  Business  by  Directors  (Discussion  Item ) 

7.  General  Public  Comment  (Discussion  Item)  ***In  addition  to  General  Public  Comment 
(Item  #7),  Public  Comment  will  be  held  during  each  item  on  the  agenda.*** 


8.  CONSENT  AGENDA 

All  matters  listed  hereunder  constitute  a Consent  Agenda,  are  considered  to  be  routine  by  the 
Treasure  Island  Development  Authority  Board  and  will  be  acted  upon  by  a single  vote  of  the 
Authority  Board.  There  will  be  no  separate  discussion  of  these  items  unless  a member  of  the 
Authority  Board  so  requests,  in  which  event  the  matter  shall  be  removed  from  the  Consent 
Agenda  and  considered  as  a separate  item. 

a. )  Approval  of  Minutes  of  November  10,  2004  Meeting  (Action  Item) 

b. )  Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of  the  Use  Permit 

with  Laura  Bertone  of  Pax  Fluid  Systems  for  Use  of  a Portion  of  Pier  One  Through 
June  1,  2005  and  increase  the  rent  by  3%  to  $1030  per  month.  (Action  Item) 

c. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Month-to-Month 

Sublease  with  the  San  Francisco  City  Store  for  a Portion  of  Building  34  to 
Extend  the  Term  up  to  December  31,  2005  and  Increase  the  Rent  By  3%  to 
$257.50  Per  Month  Beginning  January  1, 2005  (Action  Item) 

d. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Month-to-Month 

Sublease  for  Building  62  with  W.  Wong  Construction  Company  Inc.  to  Extend 
the  Term  up  to  December  31,  2005  and  Increase  the  Rent  by  3%  to 
$2060.00  Per  Month  Beginning  January  1,  2005  (Action  Item) 

e. )  Resolution  Authorizing  the  Executive  Director  to  Amend  the  Sublease  with 

Island  Creative  Management  Inc.  for  Building  2 to  Extend  the  Term  up  to 
December  31,  2005  and  to  Increase  the  Rent  by  3%  to  $18,540.00  per  Month 
(Action  Item) 

f. )  Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of  the  Sublease 

with  San  Francisco  Cup  Class.  LLC  for  Use  of  a Portion  of  Pier  One  Through  June  1, 
2005  and  Increase  the  Rent  by  3%  to  $ 3,914.00  per  month.  (Action  Item) 

g. )  Resolution  Authorizing  Employer  Pick-Up  (Action  Item) 

h. )  Resolution  Approving  and  Authorizing  the  Executive  Director  to  Extend  the 

Cooperative  Agreement  to  September  30,  2005  (Action  Item) 


9.  Discussion  of  Updated  Draft  Affordable  Housing  Plan  (Discussion  Item) 

10.  Resolution  Authorizing  The  Executive  Director  To  Execute  an  Amendment  to  the 
Contract  with  Geomatrix  Consultants,  Inc.  to  Retroactively  Extend  the  Term 


Through  June  30,  2005,  to  Modify  the  Scope  of  Services,  and  Increase  the  Contract 
by  an  Amount  Not  to  Exceed  $178,000  for  a New  Total  Amount  Not  to  Exceed 
$719,000  for  Environmental  Consulting  Services  {Action  Item) 

11.  Resolution  Authorizing  The  Executive  Director  To  Enter  Into  A 12  Month  Sublease 
With  Wysiwyg  Filmworks  For  Use  Of  Hangar  3 For  Film  Production,  From  April  1, 
2005  Through  March  31,  2006  at  $17,372.04  Per  Month  With  The  Right  To  Extend 
The  Term  For  Four  Additional  Terms  Of  12  Months  Each  Subject  To  Negotiation 
Of  Satisfactory  Terms  Prior  To  The  Expiration  Date  Of  Each  Term  .{Action  Item ) 

POSSIBLE  CLOSED  SESSION 

***If  approved  by  the  TIDA  Board,  this  Closed  Session  item  will  take  place  for  approximately 
30  minutes  at  the  end  of  the  meeting*** 

• Public  Comment  on  all  items  relating  to  closed  session 

• Vote  on  whether  to  hold  closed  session  to  confer  with  legal  counsel.  (Action  item) 

12.  CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 
Persons  negotiating  for  the  Authority:  Tony  Hall,  Frank  Gallagher 
Persons  negotiating  with  the  Authority:  Revolution  Productions 

Property:  Building  180,  Building  140  (aka  Nimitz  Conference  Center),  Approximately 
6,326  Square  Feet  of  Office  Space  in  North  Wing,  Second  Floor  of  Building  1 (aka  410 
Palm  Avenue);  all  buildings  located  on  Treasure  Island 
Under  Negotiation:  Price Terms Both  X 

13.  Reconvene  in  open  session  (Action  item) 

• Possible  report  on  action  taken  in  closed  session  under  Agenda  Item  12.  (Government 
Code  section  54957.1  (a)  (2)  and  San  Francisco  Administrative  Code  Section  67.12) 

• Vote  to  elect  whether  to  disclose  any  or  all  discussions  held  in  closed  session  (San 
Francisco  Administrative  Code  Section  67.12). 

14.  Discussion  of  Future  Agenda  Items  by  Directors  {Discussion  Item) 

15.  Adjourn 


Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure  Island  Development  Authority  Office,  410  Avenue  of  the 
Palms.  Building  I.  Treasure  Island,  and  the  Government  Information  Center  at  the  Main  Library.  100  Larkin  Street.  Public  comment  is  taken  on  each  item  on  the 
agenda. 

MEETING  AGENDAS  NOW  AVAILABLE  ON  E-MAIL  

If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service  mail,  please 
send  your  name  and  e-mail  address  to  TIDA@sfgov.org. 


Disability  Access 

The  Treasure  Island  Development  Authority  holds  its  regular  meetings  at  San  Francisco  City  Hall.  City 
Hall  is  accessible  to  persons  using  wheelchairs  and  others  with  disabilities.  Assistive  listening  devices  are  available 
upon  request.  Agendas  are  available  in  large  print.  Materials  in  alternative  formats  and/or  American  Sign  Language 
interpreters  will  be  made  available  upon  request.  Please  make  your  request  for  alternative  format  or  other 


accommodations  to  the  Mayor’s  Office  on  Disability  554-6789  (V),  554  6799  (TTY)  at  least  72  hours  prior  to  the 
meeting  to  help  ensure  availability. 

The  nearest  accessible  BART  station  is  Civic  Center  Plaza  at  the  intersection  of  Market,  Grove,  and  Hyde 
Streets.  The  accessible  MUNI  Metro  lines  are  the  J,  K,  L,  M,,  and  N (Civic  Center  Station  or  Van  Ness  Avenue 
Station).  MUNI  bus  lines  serving  the  area  are  the  47  Van  Ness,  9 San  Bruno,  and  the  6,  7,  71  Haight/  Noriega. 
Accessible  curbside  parking  is  available  on  1 Dr.  Carlton  B.  Goodlett  Place  and  Grove  Street.  For  more  information 
about  MUNI  accessible  services,  call  923-6142. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other  attendees 
may  be  sensitive  to  various  chemical  based  scented  products.  Please  help  the  City  to  accommodate  these 
individuals. 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are 
prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  or  use  of  a cell  phone,  pager,  or  other  similar  sound-producing  devices. 


Lobbyist  Ordinance 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  [SF  Campaign  and  Governmental  Code  2.100]  to  register  and 
report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission 
at  30  Van  Ness  Avenue,  Suite  3900,  San  Francisco,  CA  94102,  telephone  (415)  581-2300,  fax  (415)  581-2317  and 
web  site  http://www.sfgov.org/ethics/. 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people’s  business.  The  Sunshine  Ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the  San  Francisco  Administrative 
Code]  or  to  report  a violation  of  the  ordinance,  contact  Donna  Hall  by  mail  at  Sunshine  Ordinance  Task  Force  at 
City  Hall,  Room  409,  1 Carlton  B.  Goodlett  Place,  San  Francisco,  CA  94102-4683.  The  Task  Force’s  telephone 
and  fax  numbers  are  (415)  554-7724  and  (415)  554-5163  (fax)  or  by  email  at  Donna.Hall@sfgov.org.  Copies  of  the 
Sunshine  Ordinance  can  be  obtained  from  the  Clerk  of  the  Sunshine  Task  Force,  the  San  Francisco  Public  Library 
and  on  the  City’s  website  at  www.sfgov.org/bdsupvrs/sunshine/ordinance. 


I 


* 


» 


* 


♦ 


< 


c 


c 


Former  Naval  Station  Treasure  Island 
Historical  Radiological  Assessment 


Fact  Sheet  No.  1 


Number  18,  2004 

§ ' 


INTRODUCTION 

The  Department  of  the  Navy  (Navy)  is  providing  this  fact  sheet 
to  inform  the  local  community,  tenants  of  the  former  Naval 
Station  Treasure  Island  (Treasure  Island),  and  regulatory 
agencies  of  the  Navy’s  progress  in  the  preparation  of  an 
Historical  Radiological  Assessment  for  Treasure  Island.  Navy 
operations  at  Treasure  Island  were  primarily  for  the  purpose  of 
training.  Some  of  the  training  included  the  use  of  radiological 
material.  Sailors  were  trained  in  the  calibration  and  use  of 
radiation  detection  equipment  and  radiological  decontamination 
pmeedures.  All  radiological  training  activities  were  conducted 
cordance  with  strict  Federal  and  State  regulatory 
requirements.  Many  of  the  radiological  safety  procedures  in 
use  today  were  developed  by  the  U.S.  Navy. 


In  1995,  as  part  m fhrrfesure  process  for  the  Base,  the  Navy 
confirmed  all  radiological  material  used  at  Treasure  Island  had 
been  accounted  for  and  transferred  off-base  to  other  Federal 
and  State  of  California  facilities.  In  2003,  information  was 
obtained  from  a 1950  report  detailing  the  successful  cleanup  of 
radium  powder  that  was  spilled  in  Building  233.  However, 
today’s  allowable  radiological  levels  are  lower  than  1950  clean 
up  levels  and  a radiological  survey  is  currently  underway  to 
verify  Building  233  meets  today’s  allowable  level.  In  an  effort 
to  verify  and  document  all  the  information  about  historic 
radiological  activities  at  Treasure  Island,  the  Navy  is  currently 
conducting  a basewide  Historical  Radiological  Assessment. 


COMMUNITY  PARTICIPATION 


The  Navy  is  presently  seeking  to  interview 
current  and  former  Navy  personnel,  civilian 
employees,  and  contractors  regarding 
radiological  operations  at  the  former  Naval 
Station  Treasure  Island  (Treasure  Island),  San 
Francisco,  California.  The  Historical  Radiological 
Assessment  will  document  the  historical  radiological 
activities  conducted  at  Treasure  Island  including 
former  uses  of  radioactive  materials  and  locations 
where  radioactive  materials  were  used  or  stored. 
Radiological  operations  at  Treasure  Island  may  have 
been  conducted  by  any  of  the  following  employers  or 
their  contractors:  Naval  Station  Treasure  Island,  Naval 
Schools  Command,  or  Naval  Radiological  Defense 


Laboratory.  Face-to-face  interviews,  as  well  as 
telephone  or  email  interviews  can  be  arranged. 
Information  resulting  from  interviews  will  be  used 
for  preparation  of  the  Historical  Radiological 
Assessment.  The  Navy  is  interested  in  obtaining  open 
and  honest  oral  histories.  The  Navy  is  not  interested 
in  pursuing  adverse  action  against  interviewees  based 
on  information  supplied  during  the  interviews.  If 
you  are  a current  or  former  member  of  the 
Navy,  civilian  employee,  or  contractor  and 
have  information  about  radiological 
operations  at  Treasure  Island,  please  contact 
Mr.  Robert  O’Brien,  before  December  31, 2004 
at  email  address  robert.obrien@weston 
solutions.com  or  call  1-800-538-9815. 


Treasure  Island  Historical  Radiological  Assessment  Fact  Sheet  No.  1 


November  18,  2004 


WHAT  IS  AN  HISTORICAL 
RADIOLOGICAL  ASSESSMENT? 

The  Historical  Radiological  Assessment  is  a detailed  report 
documenting  a Federal  facility’s  historic  radiological  activities  where 
radioactive  materials  were  used  or  stored.  Federal  and  State 
guidelines  have  been  developed  detailing  how  to  conduct  an  Historical 
Radiological  Assessment.  Historical  information  is  obtained  by 
conducting  a thorough  records  search,  interviewing  people,  and  on- 
site inspections  of  locations  where  radiological  materials  were 
previously  present.  The  Historical  Radiological  Assessment  is  also 
used  as  a baseline  document  to  determine  if  future  radiological 
evaluation  may  be  necessary  at  a specific  location. 

WHAT  IS  KNOWN  SO  FAR? 

Building 233- Building  233  was  the  site  of  the  RADIAC  Instrument 
Maintenance  and  Calibration  School  (see  map  on  page  3).  In  January 
1950,  a glass  capsule  containing  radium  sulfate  powder  was  broken 
during  a calibration  exercise.  Decontamination  efforts  in  1950 
reduced  contamination  to  allowable  levels  and  the  building  was 
reopened  in  April.  However,  residual  radiological  standards  have 
become  more  stringent  since  1950  and  the  Navy  began  the  process  of 
re-evaluating  Building  233  in  2004  to  ensure  it  meets  current 
allowable  levels. 

Buildings  342,  343,  and 344  - Buildings  342, 343,  and  344  were 
used  by  the  RADIAC  Maintenance  Calibration  School  where 
personnel  were  trained  in  the  use  and  calibration  of  radiation 
detection  equipment.  Sealed  radioactive  sources  were  used  in  the 
training.  The  RADIAC  Maintenance  and  Calibration  School  moved 
to  Orlando,  Florida  in  1990.  The  sealed  radioactive  sources  used  at 
the  Treasure  Island  school  were  transferred  off-base  to  other  approved 
facilities.  As  part  of  the  closure  of  the  RADIAC  Maintenance  and 
Calibration  School,  the  Navy  conducted  an  evaluation  which 
determined  there  were  no  outstanding  issues  that  required  further 
investigation  or  cleanup. 

Decontamination  Training  Area  and  Ship  Mockup  -In  1958 
radiological  decontamination  training  was  conducted  by  Naval 
Radiological  Defense  Laboratory  personnel  on  a ship  mockup 
(Building  371)  in  an  area  near  the  intersection  of  12th  Street  and 
Avenue  A.  In  1969,  the  ship  mockup  (Building  371)  was  moved  to  a 
location  in  Parcel  T-lll.  Radiological  decontamination  training 
ended  in  1982.  All  sealed  radiological  sources  used  at  the  T-lll  area 
were  transferred  off-base  to  other  approved  facilities.  The  1988 
Basewide  Preliminary  Assessment/Site  Inspection  (PA/SI)  concluded 
that  the  Decontamination  Training  Area  did  not  have  any  outstanding 
issues  that  required  further  investigation  or  cleanup. 


WHAT’S  NEXT? 

The  Navy  is  committed  to  preparing  an  accurate  and  comprehensive 
Historical  Radiological  Assessment.  This  requires  the  following  steps, 
already  underway: 

• Thorough  records  research  and  analysis  of  military 
historical  archives. 

A records  search  is  being  conducted  at  the 
historical  records  archives  in  San  Bruno, 
California,  College  Park,  Maryland,  and  in 
Yorktown,  Virginia. 

• Personal  interviews  with  current  and  former  installation 
personnel  who  may  have  information  about  radiological 
operations  and  Treasure  Island. 

See  page  1 for  contact  information  if  you  or 
someone  you  know  has  first-hand  information. 

• On-site  inspections  of  Treasure  Island  and  records  kept  on 
base. 

This  information  will  be  published  in  the  Treasure  Island  Historical 
Radiological  Assessment,  which  has  an  anticipated  completion  date 
of  fall  2005.  Regular  updates  on  the  Historical  Radiological 
Assessment  process  will  be  given  at  the  Navy’s  Restoration  Advisory 
Board  meetings.  For  a schedule  of  the  meetings  see  the  Navy’s 
environmental  website  at  http://www.efdsw.navfac.navy.mil/ 
Environmental/RAB.htm. 


DEFINITIONS 

RADIAC  - A military  acronym  for  radioactive  detection, 
indication  and  computation.  RADIAC  is  commonly  used  as  a noun 
to  mean  any  radiation  detection  or  measurement  instrument. 
Radioactive  material  - A substance  that  contains  or  emits 
radiation. 

Sealed  Sources  - Any  radioactive  material  that  is  encased  in  a 
capsule  that  is  designed  to  prevent  leakage  or  escape  of  the 
material. 
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NAVY  POINTS  OF  CONTACT 

Mr.  Jim  Whitcomb 

Mr.  Lee  Saunders 

Remedial  Project  Manager 

Environmental  Public  Affairs  Officer 

Base  Realignment  and  Closure 

Naval  Facilities  Engineering  Command 

Program  Managment  Office  West 

Southwest  Division 

1230  Columbia  Street,  Suite  1 100 

1220  Pacific  Highway 

San  Diego,  CA  92101-8517 

San  Diego,  CA  92132 

(619)  532-0936 

(619)  532-3100 

james.h.whitcomb@navy.mil 

lee.saunders@navy.mil 
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November  15,  2004 


Board  of  Directors 

Treasure  Island  Development  Authority 
410  Avenue  of  the  Palms 
San  Francisco,  CA  94130 

Dear  TIDA  Board  of  Directors: 

I read  with  outrage  and  dissatisfaction  in  this 
morning's  San  Francisco  Chronicle  of  the  unsavory 
practices  of  your  executive  director,  Tony  Hall. 

To  have  a person  like  Mr.  Hall  employed  by  a publicly 
funded  agency  is  not  acceptable.  According  to  the 
newspaper,  Mr.  Hall  collected  campaign  contributions 
for  a supposed  re-election  to  a Board  of  Supervisors 
seat,  decided  not  to  run  for  such  seat  after  all,  then 
proceeded  to  wine  and  dine  all  over  Northern  California 
at  lavish  restaurants,  using  such  ill-gotten  campaign 
contributions,  then  refused  to  pay  his  campaign 
worker  Julie  DeGregorio.  Further,  the  newspaper  re- 
ported that  Mr.  Hall  actively  solicited  campaign 
contributions  from  his  Board  of  Supervisor  office, 
using  government  equipment,  time,  and  supplies. 

All  of  this  is  unacceptable  behavior  for  someone 
employed  by  a publicly  funded  government  agency. 

Mr.  Hall's  employment  should  be  terminated  immed- 


Steve  Bridges 

Tahoe  Valley,  CA  96158 


cc:  Mayor  Gavin  Newsom 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  No:  8(b) 


Meeting  Date:  12/08/04 


Subject: 


Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of  the 
Use  Permit  with  Laura  Bertone  of  Pax  Fluid  Systems  for  Use  of  a 
Portion  of  Pier  One  Through  June  1,  2005  and  increase  the  rent  by  3%  to 
$1030  per  month.  (Action  Item) 


Staff  Contact:  DJ  Canepa,  Treasure  Island  Development  Authority 

(415)274-0660 


BACKGROUND 

In  August  2001,  the  Authority  issued  a six-month  Use  Permit  to  Laura  Bertone  of  Pax  Fluid 
Systems  for  the  use  of  150  linear  feet  on  the  southern  side  of  Pier  One.  Subsequently,  in  April 
2002  the  Authority  approved  a twelve-month  extension  of  the  term  of  the  Use  Permit.  Pax 
Fluid  Systems  is  a private  company  in  the  business  of  researching  and  designing  efficient 
methods  of  propulsion.  The  150-foot  research  vessel,  named  Chaleur,  has  been  renovated  from 
an  old  minesweeper  to  a research  lab.  Laura  Bertone  is  the  caretaker  and  owner  of  the  vessel 
and  a managing  partner  of  Pax  Fluid  Systems. 

Laura  Bertone/Pax  Fluid  Systems  pays  the  Authority  $1,000  per  month  for  use  of  the  berthing 
space  at  Pier  One,  which  does  not  impact  the  Authority’s  ability  to  utilize  the  Pier  for  other 
activities.  Laura  has  also  agreed  to  pay  the  Authority  $1,030  effective  January  1,  2005,  this  is 
an  incease  of  3 percent.  Another  key  asset  in  having  the  Chaleur  docked  at  Pier  One  is  the 
ability  to  use  the  vessel’s  VPIF  and  Single  Side  Band  radios  to  assist  in  an  emergency  event. 

Laura  Bertone  has  requested  an  extension  of  the  term  of  the  Use  Permit.  Authority  staff  wishes 
to  extend  the  term  of  the  Use  Permit  through  June  1,  2005  at  the  increased  rental  rate.  All  other 
terms  and  conditions  of  the  agreement  will  remain  the  same. 

RECOMMENDATION 

Staff  recommends  approval. 

EXHIBITS 

A Amendment  to  Use  Permit  Between  the  TIDA  and  Laura  Bertone  of  Pax  Fluid  Systems 


4 


0 


( 


1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 


FILE  NO. RESOLUTION  NO. 

[Extension  of  Use  Permit  with  Laura  Bertone] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  EXTEND  THE  TERM  OF  THE 
USE  PERMIT  WITH  LAURA  BERTONE  OF  PAX  FLUID  SYSTEMS  FOR  USE  OF 
A PORTION  OF  PIER  ONE  THROUGH  June  1 , 2005  AND  INCREASE  THE  RENT 
BY  3%  TO  $1030.00  PER  MONTH. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 
resolution  No.  380-97  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to 
establish  a nonprofit  public  benefit  corporation  known  as  the  Treasure  Island 
Development  Authority  (the  “Authority”)  to  act  as  a single  purpose  entity  focused  on 
the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and  conversion  of 
former  Naval  Station  Treasure  Island  (the  “Base”)  for  the  public  interest, 
convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City  and  County 
of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which 
amended  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added 
Section  2.1  to  Chapter  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California 
legislature  (i)  designated  the  Authority  as  a redevelopment  agency  under  California 
redevelopment  law  with  authority  over  the  Base  upon  approval  of  the  City’s  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base  which  are  subject  to 
the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to  administer  the  public 
trust  for  commerce,  navigation,  and  fisheries  as  to  such  property;  and, 
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FILE  NO. RESOLUTION  NO. 

WHEREAS,  The  Tidelands  Trust  encourages  maritime-oriented  uses  of  trust 
property;  and, 

WHEREAS,  In  order  to  facilitate  productive  reuse  of  the  Base,  it  may  be 
beneficial  for  the  Authority  to  lease  or  license  property  from  the  Navy  and,  in  turn, 
sublease  or  sublicense  such  property  to  third-parties  or  use  such  property  for 
municipal  purposes;  and, 

WHEREAS,  The  Treasure  Island  Development  Authority,  (“Authority”)  and 
the  United  States  Navy,  (“Navy”),  entered  into  a master  lease  on  September  4, 
1998,  for  the  South  Waterfront  Area,  which  master  lease  has  been  amended  from 
time  to  time;  and, 

WHEREAS,  The  master  lease  enables  the  Authority  to  sublease  portions  of 
the  master  leased  area  for  interim  uses;  and, 

WHEREAS,  On  August  7,  2001,  the  Authority  and  Laura  Bertone  of  PAX 
Fluid  Systems  ("Permittee")  entered  into  a six-month  Use  Permit  (the  “Permit”) 
[Question:  Didn't  this  get  converted  to  a sublease?]  pursuant  to  which  the  Authority 
conferred  to  Permittee  a personal,  non-exclusive  and  non-possessory  privilege  to 
enter  upon  and  use  an  area  (the  “Licensed  Area”)  consisting  of  approximately  150 
linear  feet  of  space  along  the  southern  edge  of  Pier  1 , and, 

WHEREAS,  On  May  12,  2004,  the  Authority  approved  an  extension  of  the 
Use  Permit  to  December  31st  2004;  and, 
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FILE  NO. RESOLUTION  NO. 

WHEREAS,  The  Authority  staff  and  Permittee  have  agreed  to  increase  the 
monthly  rent  by  3%  to  $1030.00  per  month. 

WHEREAS,  The  Authority  is  willing  to  extend  the  term  of  the  Use  Permit 
through  June  1 , 2005  at  the  increased  rate  of  rent;  now  therefore  be  it 

RESOLVED,  That  Treasure  Island  Development  Authority  Board  of  Directors 
hereby  authorizes  the  Executive  Director  to  extend  the  term  of  the  Use  Permit 
through  June  1,  2005  and  to  execute  an  amendment  to  the  Use  Permit  for  such 
extension  at  a 3%  increase  of  the  monthly  rental  rate  for  a total  rent  of  $1030.00  per 
month. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-  Rufino,  Secretary 
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SECOND  AMENDMENT  TO 
USE  PERMIT 


THIS  SECOND  AMENDMENT  TO  USE  PERMIT  (this  "Second  Amendment")  dated  for 

reference  purposes  only  as  of  December , 2004,  is  made  by  and  between  the  TREASURE 

ISLAND  DEVELOPMENT  AUTHORITY  ("Authority”)  and  Laura  T.  Bertone  of  Pax  Fluid 
Systems,  (Permittee"). 


RECITALS 


WHEREAS,  the  Authority  and  Permittee  entered  into  that  certain  Use  Permit  dated 
January  29,  2002  (the  “Permit”),  whereby  the  Authority  conferred  upon  Permittee  a personal, 
non-exclusive  and  non-possessory  privilege  to  enter  upon  and  use  a portion  of  Pier  1 as  depicted 
thereon  in  Exhibit  B (the  “Premises”)  attached  to  the  Permit;  and 

WHEREAS,  the  Parties  amended  the  Permit  to  extend  the  term  thereof  to  December  31, 
2004; and 

WHEREAS,  the  Parties  wish  to  further  amend  the  Permit  to  extend  the  term  thereof  up  to 
December  3 1 , 2005,  subject  to  the  terms  and  conditions  of  the  Permit. 

NOW  THEREFORE,  for  good  and  valuable  consideration,  the  receipt  of  which  is  hereby 
acknowledged.  Authority  and  Permittee  agree  to  amend  the  Permit  as  follows: 

1 . Paragraph  8 of  the  Permit  is  amended  to  read  as  follows: 

“8.  Term  of  Permit.  The  privilege  conferred  to  Permittee  pursuant  to  this  Permit  shall 
begin  at  6:00  a.m.  on  Monday,  February  4,  2002  to  use  Piers  1 and  continue  on  a month- 
to-month  basis  not  to  exceed  December  31  v 2005.  Either  Party  may,  in  its  sole  discretion, 
terminate  this  Permit  by  giving  thirty  (30)  days  prior  written  notice  to  the  other  Party. 
Permittee  hereby  acknowledges  that  the  underlying  Master  Lease  with  the  Navy  currently 
on  a month-to-month  basis  and  that  Sublandlord  anticipates  but  cannot  guarantee  that  the 
Navy  will  extend  the  term  of  such  Master  Lease  to  or  beyond,  December  3 1 . 2005.  In  the 
event  that  the  JMaster  Lease  tcrminaics  tor  any  reason.  Permittee  agrees  that  this  Permit 
shall  terminate  immediately  upon  the  termination  of  the  Master  Lease,  ” 

2.  Paragraph  23  of  the  Permit  is  amended  to  read  as  follows: 

" Permit  Fees;  Liquidated  Damages  for  Failure  to  Surrender  as  Required.  Permittee 
shall  pay  to  TIDA  a month-to  month  non-refundable  permit  fee  in  the  amount  of  TOne 
Thousand  Thirty  Dollars  ($1.030.00)  per  month  for  its  use  of  Pier  1 as  provided  above. 
The  first  monthly  fee  shall  be  due  and  payable  when  the  Permit  is  executed  by  Permittee. 
Thereafter,  the  permit  fee  shall  be  due  and  payable  on  the  first  day  of  each  month." 


Deleted:  2004 


Deleted:  is  scheduled  to  terminate  on 

September  3,  2004 

Deleted:  the  October  3 1,2004 

Deleted:  Navy  refuses  to  extend  the 
term  of  the 

Deleted:  on  September  3.  2004 


Deleted:  S 1 .000.00  (One  Thousand 
| Dollars) 


3.  Except  as  expressly  amended  in  this  Second  Amendment,  all  other  terms  and  conditions 
of  the  Permit  shall  remain  in  full  force  and  effect. 

Sublandlord  and  Subtenant  have  executed  this  Second  Amendment  in  triplicate  as  of  the 
date  first  written  above. 


PERMITTEE: 

LAURA  T.  BERTONE 


By: 

Name: 
Its: 


By: 

Name: 
Its: 


AUTHORITY: 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


Executive  Director 


APPROVED  AS  TO  FORM: 

DENNIS  J.  HERRERA 

City  Attorney 


By 

Deputy  City  Attorney 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 

Agenda  Item  No.  8(c) December  08,  2004 


Subject:  Resolution  authorizing  the  Executive  Director  to  amend  the 

Sublease  with  the  San  Francisco  City  Store  for  a portion  of 
Building  34  to  extend  the  term  up  to  December  31,  2005 
and  increase  the  rent  by  3%  to  $257.50  per  month 
beginning  January  1,  2005 

Staff  Contact/Phone:  Frishtah  Afifi,  Project  Coordinator 

(415)274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  seeks  the  approval  of  the  Authority  to  enter  into  the  Second  Amendment  to  the 
interim  sublease  with  the  San  Francisco  City  Store  to  use  a portion  of  Building  34  for 
storage  to  extend  the  term  up  to  December  31,  2005  and  increase  the  rent  by  3%  to 
$257.50  per  month  beginning  January  1,  2005. 

BACKGROUND: 

On  March  3,  2003,  the  Executive  Director  entered  into  a six  months  sublease  with  the 
San  Francisco  City  Store  (SFCS)  to  use  a portion  of  Building  34  for  storage.  Building  34 
has  been  used  to  store  old  mechanical  parking  meters  from  when  the  City  converted  to 
new  electronic  units.  San  Francisco  City  Store  (SFCS)  renovates  the  old  parking  meters 
for  resale  at  the  City  Store.  The  renovation  diverts  the  scrap  metal  from  contributing  to 
the  land  fill  and  targets  to  employ  veterans  to  participate  in  the  work.  The  actual 
renovation  process  occurs  off  site  from  the  storage  space  at  a warehouse  on  3rd  Street. 

The  Project  Office  initially  entered  into  a month-to-month  sublease  with  SFCS  for  a six 
month  Term.  The  SFCS  has  been  paying  approximately  $0.25  per  square  foot  for  the 
approximately  1000,  square  feet  of  Building  34  used.  The  current  rent  is  $250.00  per 
month.  As  of  January  1,  2005  with  the  3%  increased  rental  rate,  the  rent  for  the  facility 
will  be  $257.50  per  month.  Building  34  is  located  on  the  east  side  of  Treasure  Island,  at 
the  foot  of  California  Avenue  at  Avenue  M Street  and  across  from  Building  3.  The 
building  has  had  very  little  use  and,  prior  to  the  occupancy  of  the  parking  meters,  was 
subject  to  vandalism.  During  the  Navy’s  occupation  of  the  island,  Building  34  was  a 
commissary. 

RECOMMENDATION: 

With  the  understanding  that  the  use  of  building  34  is  temporary  and  an  extension  of  the 
term  beyond  December  31,  2005  would  require  the  Authority  to  enter  into  an  amendment 
of  the  sublease,  staff  recommends  approval  of  the  amendment  to  the  month-to-month 
sublease  with  Davis  & Associates,  dba  San  Francisco  City  Store  as  stated  above. 

EXHIBITS: 

A.  Second  Amendment  to  Sublease  Between  San  Francisco  City  Store  and  TIDA 
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[Amending  the  Sublease  with  San  Francisco  City  Store  to  extend  the  term  and  increase  the  rent.] 
Resolution  Authorizing  The  Executive  Director  To  Amend  the  Month-To-Month 
Sublease  With  The  San  Francisco  City  Store  For  A Portion  Of  Building  34  to  Extend  the 
term  up  to  December  31,  2005  And  Increase  The  Rent  By  3%  To  $257.50  Per  Month 
Beginning  January  1,  2005. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed  Resolution  No. 
380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority’)  to  act  as  a single 
entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and  conversion  of 
former  Naval  Station  Treasure  Island  (the  “Base”)  for  the  public  interest,  convenience,  welfare  and 
common  benefit  of  the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997(the  “Act”),  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter  1333  of  the 
Statutes  of  1968,  the  California  legislature  (i)  designated  the  Authority  as  a redevelopment  agency 
under  California  redevelopment  law  with  authority  over  the  Base  upon  approval  of  the  City’s  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base  which  are  subject  to  the  Tidelands 
Trust,  vested  in  the  Authority  the  authority  to  administer  the  public  trust  for  commerce,  navigation  and 
fisheries  as  to  such  property;  and, 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  (the  “Board  of  Directors”),  has  the  power, 
subject  to  applicable  laws,  to  enter  into  agreements  or  contracts  for  the  procurement  of  goods  and 
services  related  to  the  activities  and  purpose  of  the  Authority;  and 
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WHEREAS,  On  March  3,  2003  the  Authority's  Executive  Director,  acting  under  Section  10  of 
the  Authority's  Rules  and  Procedures  for  the  Transfer  and  Use  of  Real  Property,  adopted  by  the 
Authority  on  March  11,  1998  (the  "Transfer  Rules")  entered  into  a six  month,  month-to-month  interim 
sublease,  (the  “Sublease”)  for  the  use  of  a portion  of  Building  34  (the  “Premises”)  as  storage  space  for 
approximately  500  mechanical  parking  meters;  and, 

WHEREAS,  On  August  13,  2003,  the  Authority  Board  of  Directors  approved  an  extension  of 
the  Sublease  to  September  3,  2004;  and, 

WHEREAS,  The  Subtenant  wishes  to  extend  the  term  of  the  Sublease  up  to  December  31, 
2005,  and  the  Authority  staff  recommends  such  an  extension  at  a 3%  increase  in  the  monthly  rental  rate 
to  $257.50  per  month  beginning  January  1,  2005;  now  therefore  be  it 

RESOLVED:  That  the  Board  of  Directors  hereby  approves  and  authorizes  the  Executive 
Director  to  enter  into  a Second  Amendment  to  the  Sublease  with  San  Francisco  City  Store,  in 
substantially  the  form  attached  hereto  as  Exhibit  A,  to  extend  the  term  thereof  up  to  December  31, 
2005,  and  to  increase  the  monthly  rental  rate  by  3%  to  $257.50  per  month  beginning  January  1,  2005, 
provided  that  nothing  herein  shall  limit  the  Authority's  ability  to  terminate  the  Sublease  on  thirty  days 
notice  as  provided  in  the  Sublease. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island  Development 
Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above  Resolution  was  duly 
adopted  and  approved  by  the  Board  of  Directors  at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-Rufino,  Secretary 
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SECOND  AMENDMENT  TO 
INTERIM  SUBLEASE 

between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 

and 


Davis  & Associates, 
dba  San  Francisco  City  Store 
as  Subtenant 


For  the  Interim  Sublease  of 

Building  34  at  former  Naval  Station  Treasure  Island 
San  Francisco,  California 


December  8,  2004 


SECOND  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


I 


THIS  SECOND  AMENDMENT  TO  SUBLEASE  (the  "Second  Amendment"), 
dated  as  of  December  8,  2004,  is  by  and  between  the  Treasure  Island  Development  Authority 
(“Sublandlord”)  and  Davis  & Associates,  dba  San  Francisco  City  Store  (“Subtenant”).  From 
time  to  time,  Sublandlord  and  Subtenant  together  shall  be  referred  to  herein  as  the  “Parties”. 

, This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances:  Deleted: 


A.  Sublandlord  and  Subtenant  entered  into  that  certain  Interim  Sublease  datedJVlarch  Deleted:  August  13 

3,  2003  (the  “Sublease”)  to  lease  certain  property  commonly  known  as  Building  34  (hereafter 
referred  to  as  the  “Premises”)  as  depicted  in  Exhibit  B attached  to  and  incorporated  in  the 
Sublease. 


B.  The  Sublease  was  for  a term  of  six  months  . 

C.  On  August  13  2003,  the  Board  of  Directors  of  Sublandlord  adopted  Resolution 

No. authorizing  the  Executive  Director  of  Sublandlord  to  enter  into). he  First  Amendment  Deleted:  this 

to  the  Sublease.  The  Sublease  and  the  First  Amendment  to  the  Sublease  are  collectively  referred 
to  as  the  "Original  Sublease." 

D.  On  December  8.  2005,  the  Board  of  Directors  of  Sublandlord  adopted  Resolution 

No. authorizing  the  Executive  Director  of  Sublandlord  to  enter  into  this  Second 

Amendment. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 


1.  Defined  Terms.  Capitalized  terms  not  separately  defined  herein  shall  have  the 
same  meaning  provided  in  the  Original  Sublease. 


2.  Term  of  Sublease.  ^Section  3. 1 of  the  Original  Sublease  is  hereby  amended  to, 

read  as  follows^ 

Deleted:  The  Original  Term  described 

“Term  of  Sublease.  The  term  of  this  Sublease  shall  commence  on  March  3.  2003 
(the  "Commencement  Date")  and  continue  on  a month  to  month  basis  expiring  on, 
December  3 1 . 2005  (the  “Expiration  Date”!,  jinless  sooner  terminated  or  extended 
pursuant  to  the  terms  of  the  Sublease.” 

Deleted:  terminate  on  December  31,  1 

2005 

Deleted: 

Deleted:  September  3, 2004 

Deleted:  subject  to  Section  3.2  below  | 

3.  Section  4.1  of  the  Original  Sublease  is  hereby  amended  to  read  as  follows: 

1 Deleted:  2DAMSUBL.DOC  ) 

"Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date,  inserted:  2damsubl.doc  j 

Subtenant  shall  pay  to  Sublandlord  Two  Hundred  Fifty  Dollars  ($250.00)  (the  1 Deleted:  2nd  amendment  B34.doc  ) 

“Base  Rent”)  per  month.  Beginning  on  January  1,  2005.  Base  Rent  shall  be  Two 
Hundred  Fifty-Seven  and  50/100  Dollars  ($257.50)  per  month.  Base  Rent  shall 

I B34  2nd  AmendBlda  34FlNAl..DOr  1 


( 


be  paid  to  the  Sublandlord  without  prior  demand  and  without  any  deduction, 
setoff,  or  counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or  before  the 
first  day  of  each  month,  in  advance,  at  the  Notice  Address  of  Sublandlord 
provided  in  Section  20. 1 hereof  or  such  other  place  as  Sublandlord  may  designate 
in  writing.  If  the  Commencement  Date  occurs  on  a date  other  than  the  first  day  of 
a calendar  month,  or  the  Sublease  terminates  on  a day  other  than  the  last  day  of  a 
calendar  month,  then  the  monthly  payment  of  Rent  for  such  fractional  month  shall 
be  prorated  based  on  a thirty  (30)  day  month." 


I 

I 


4.  Terms  and  Conditions  of  Original  Sublease  Remain  in  Force  and  Effect. 

Except  as  specifically  amended  hereby,  the  terms  and  conditions  of  the  Original  Sublease,  as 
amended  by  this  Second  Amendment  shall  remain  in  full  force  and  effect. 

5.  Counterparts.  This  Second  Amendment  may  be  executed  in  two  or  more 
counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall 
constitute  one  and  the  same  instrument. 


6.  Except  as  expressly  modified  in  this  Second  Amendment,  all  other  terms  and 
conditions  of  the  Original  Sublease  shall  remain  in  full  force  and  effect. 


Sublandlord  and  Subtenant  have  executed  this  Second  Amendment  in  duplicate  as  of  the 
date  first  written  above. 


Deleted:  4.  Rent  shall  be  increased 

by  3%  from  $ 250.00  to  $257.50  per 
month.  U 

J 


SUBTENANT: 

Davis  & Associates,  dba  San  Francisco  City  Store 
a California  nonprofit  public  benefit  corporation 


Name: 
Its:  


SUBLANDLORD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


I 


Tony  Hall. 
Executive  Director 


Deleted:  2DAMSUBL.DOC 
Inserted:  2DAMSUBL.DOC 


j Deleted:  2nd  AMENDMENT  B34.doc~) 
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Approved  as  to  Form: 

DENNIS  J.  HERRERA 
City  Attorney 


By:  

Deputy  City  Attorney 
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TREASURE  ISLAND  DEVELOPEMNT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  8(d) 


December  8,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Amend  the 

Month-to-Month  Sublease  for  Building  62  with  W.  Wong 
Construction  Company  Inc.  to  Extend  the  Term  up  to  December 
31,  2005  and  Increase  the  Rent  by  3%  to  $2060.00  Per  Month 
Beginning  January  1,  2005 

Staff  Contact:  Frishtah  Afifi,  274-0660,  Project  Coordinator 


SUMMARY  OF  PROPOSED  ACTION 

Staff  requests  the  Authority  to  adopt  a resolution  to  amend  the  month-to-month  sublease 
with  W Wong  Construction  for  the  use  of  Building  62,  retroactive  to  Octoberl5,  2004,  to 
extend  the  term  up  to  December  31,  2005,  and  to  increase  the  rent  by  3%  to  $2,060.00 
per  month  beginning  January  1,  2005. 

BACKGROUND  MATERIAL 

On  July  1,  1999,  the  Authority  executed  a month-to-month  sublease  with  W.  Wong 
Construction  for  the  use  of  Building  62  on  Treasure  Island.  Pursuant  to  the  Authority’s 
policy  for  real  property  disposition,  the  Authority  approved  six  month  extensions  to 
sublease  on  February  9,  2000  and  September  13,  2000.  On  March  29,  2001  and  February 
13,  2002,  the  Authority  approved  additional  one  year  extensions  of  the  sublease.  On 
October  9,  2003,  the  Authority  Board  of  Directors  approved  an  extension  of  the  month- 
to-month  term  of  the  Sublease  retroactively  from  March  1,  2003  until  October  15,  2004. 
On  October  15,  2004,  the  current  extension  of  the  sublease  expired,  and  the  lease  has 
been  in  hold  over  status  since  that  time.  The  resolution  under  consideration  by  the 
Authority  Board  would  extend  the  term  of  the  month-to-month  sublease  up  to  December 
31,  2005,  and  the  action  would  apply  retroactively  to  October  15,  2004,  and  increase  the 
rent  by  3%  to  $2,060.00  per  month. 

The  sublease  provides  for  use  of  a portion  of  Building  62  by  W Wong  Construction  for 
storage  of  office-related  equipment,  files,  and  records  and  for  no  other  purpose.  The 
subtenant  does  not  permit  any  persons  to  enter  or  occupy  the  premises,  except  for 
periodic  access  to  the  materials  stored  in  the  premises,  as  provided  in  section  6.2  of  the 
Sublease.  The  current  monthly  base  rent  for  the  facility  is  two  thousand  dollars 
($. 2,000.00).  Staff  recommends  a 3%  rental  increase  which  will  raise  the  Base  Rent  to 
$2060  per  month. 
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RECOMMENDATION 


Staff  recommends  approval  of  the  Authority  to  amend  the  month-to-month  sublease  with 
W Wong  Construction,  to  extend  its  term  retroactive  from  October  15,  2003,  up  to 
December  31,  2005,  and  to  increase  the  Base  Rent  by  3%  to  $2,060.00  per  month. 
Further  continuation  of  the  sublease  beyond  December  31,  2005  would  require  additional 
Authority  approval. 

EXHIBITS 

A.  2004/2005  Amendment  to  Sublease  between  W.  Wong  Construction  and  TIDA 
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FILE  NO. RESOLUTION  NO. 

[Amending  the  Month-to-Month  Sublease  with  W.  Wong  Construction  Company  Inc.  for 
Building  62  to  extend  the  term  and  increase  the  rent.] 

Resolution  Authorizing  The  Executive  Director  To  Amend  the  Month-to-Month  The 
Sublease  For  Building  62  With  W.  Wong  Construction  Company  Inc.  to  Extend  the  term 
up  to  December  31,  2005  And  Increase  The  Rent  By  3%  To  $2060.00  Per  Month 
beginning  January  1,  2005. 

WHEREAS,  On  July  1,  1999,  the  Authority's  Executive  Director,  acting  under  Section 
10  of  the  Authority's  Rules  and  Procedures  for  the  Transfer  and  Use  of  Real  Property, 
adopted  by  the  Authority  on  March  11,  1998  (the  "Transfer  Rules"),  entered  into  a month-to- 
month  sublease  (the  "Sublease"),  a copy  of  which  is  attached  hereto  as  Exhibit  A,  with  W. 
Wong  Construction  Inc.  ("Subtenant")  for  the  use  of  a portion  of  Building  62  (the  "Premises") 
for  the  storage  of  files  and  records  and  office  related  equipment,  at  a rental  rate  of  Two 
Thousand  Dollars  ($2,060.00)  per  month;  and, 

WHEREAS,  Under  Section  10  of  the  Transfer  Rules,  even  a month-to-month  sublease 
has  to  be  separately  approved  by  the  Authority  if  the  cumulative  term  of  such  sublease 
exceeds  six  months;  and, 

WHEREAS,  On  February  9,  2000  and  September  13,  2000,  the  Authority  approved 
and  authorized  the  continuation  of  the  Sublease  on  a month-to-month  basis  for  another  six 
months;  and, 

WHEREAS,  On  March  29,  2001  and  on  February  13,  2002,  the  Authority  approved  and 
authorized  the  continuation  of  the  Sublease  on  a month-to-month  basis  for  a twelve  month 
periods;  and, 
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WHEREAS,  On  October  9,  2003,  the  Authority  Board  of  Directors  approved  an 
extension  of  the  month-to-month  term  of  the  Sublease  retroactively  from  March  1,  2003  until 
October  15,  2004;  and, 

WHEREAS,  The  Subtenant  wishes  to  continue  occupancy  of  the  Premises  for  an 
additional  12  months,  and  the  Authority  staff  is  recommending  such  an  extension  at  an 
increased  rental  rate  of  3%  to  $2060.00  per  month;  now  therefore  be  it 

RESOLVED:  That  the  Authority  hereby  approves  and  authorizes  Executive  Director  to 
execute  an  amendment  to  the  Sublease  on  a month-to-month  basis  in  substantially  the  form 
attached  hereto  as  Exhibit  A,  retroactive  to  October  15,  2004,  and  which  will  not  exceed 
December  31, 2005  , provided  that  nothing  herein  shall  limit  the  Authority's  ability  to  terminate 
the  Sublease  on  thirty  days  notice  as  provided  in  the  Sublease 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-Rufino,  Secretary 
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2004/2005  AMENDMENT  TO 
SUBLEASE 

between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 


VV  Wong  Construction  Co.,  Inc. 
as  Subtenant 


For  the  Sublease  of 

Building  62  at  Treasure  Island  Naval  Station 
San  Francisco,  California 


December  8,  2004 
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2004/2005  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


THIS  2004/2005  AMENDMENT  TO  SUBLEASE  (the  "Amendment"),  dated  for 
reference  purposes  only  as  of  December  8,  2004,  is  by  and  between  the  Treasure  Island 
Development  Authority  (“Sublandlord”  or  “Authority”)  and  W.  Wong  Construction  Co.,  Inc.,  a 
California  corporation  (“Subtenant”).  From  time  to  time,  Sublandlord  and  Subtenant  together 
shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  On  July  1,  1999,  the  Authority  entered  into  a month-to-month  sublease 
(the  “Sublease”)  with  Subtenant  for  the  use  of  Building  62  on  Treasure  Island.  Under  the 
Sublease,  the  month-to-month  term  could  not  exceed  six  months.  The  Board  of  Directors  of  the 
Authority  approved  six  month  extensions  of  that  maximum  term  on  February  9,  2000  and 
September  13,  2000.  On  March  29,  2001  and  February  13,  2002,  the  Authority  Board  of 
Directors  approved  one  year  extensions  of  the  month-to-month  term  of  the  Sublease.  On  October 
9,  2003,  the  Authority  Board  of  Directors  approved  an  extension  of  the  month-to-month  term  of 
the  Sublease  retroactively  from  March  1,  2003  until  October  15,  2004. 

B.  The  Parties  wish  to  further  extend  the  month-to-month  term  of  the 
Sublease  to  December  3 1 , 2005  by  this  Amendment. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  amend  the 
Sublease  as  follows: 

1 . Paragraph  3. 1 of  the  Sublease  is  hereby  amended  to  read  as  follows: 

“3.1  Term  of  Sublease.  The  term  of  this  Sublease  shall  commence  on  July  1,  1999 
(the  "Commencement  Date")  and  continue  on  a month-to-month  basis  until  either  party 
elects,  in  its  respective  sole  and  absolute  discretion,  to  terminate  this  Sublease  by  giving 
the  other  party  at  least  thirty  (30)  days  written  notice,  unless  sooner  terminated  pursuant 
to  the  terms  of  this  Sublease.  Notwithstanding  the  foregoing,  the  Sublease  shall  not 
extend  beyond  ^December  31.  2005  and  Subtenant  may  not  hold  over  or  otherwise  occupy 
the  Premises  beyond  such  date.” 

2.  Paragraph  4. 1 of  the  Sublease  is  hereby  amended  to  read  as  follows: 

" Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date,  Subtenant 
shall  pay  to  Sublandlord  Two  Thousand  Sixty  Dollars  ($20,60.00)  per  month  (the  “Base 
Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  without  prior  demand  and  without  any 
deduction,  setoff,  or  counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or  before 
the  first  day  of  each  month,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in 
Section  20.1  hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  the 
Commencement  Date  occurs  on  a date  other  than  the  first  day  of  a calendar  month,  or  the 


Sublease  terminates  on  a day  other  than  the  last  day  of  a calendar  month,  then  the 
monthly  payment  of  Base  Rent  for  such  fractional  month  shall  prorated  based  on  a thirty 
(30)  day  month." 

3.  Except  as  expressly  amended  herein,  all  other  terms  and  conditions  of  the  Sublease  shall 
remain  in  full  force  and  effect. 

Sublandlord  and  Subtenant  have  executed  this  Amendment  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

W.  Wong  Construction  Co.,  Inc., 

a California  Corporation 


By:  _ 
Its:  _ 

Date: 


SUBLANDLORD: 

The  Treasure  Island  Authority 


By:  _ 
Its:  _ 

Date: 


Approved  as  to  Form: 

DENNIS  J.  HERRERA, 
City  Attorney 


By: 


Deputy  City  Attorney 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  8 (e) 


Meeting  of  December  8,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director 

To  Amend  the  Sublease  with  Island  Creative 

Management  for  Building  2 to  Extend  the  Term  up  to  December  31,  2005 
and  to  increase  the  Rent  by  3%  to  $18,540.00  per  month 

Contact/Phone:  Frishtah  Afifi,  Project  Coordinator 

274-0660 


SUMMARY  OF  PROPOSED  ACTION 

This  item  seeks  the  approval  of  the  Authority  to  enter  into  the  Second  Amendment  to  the  interim 
sublease  with  Island  Creative  for  use  of  Hanger  2 to  extend  the  term  up  to  December  31,  2005 
and  to  increase  the  rent  by  3%  to  $18,540.00  per  month. 

BACKGROUND 

On  September  1,  1999,  the  Authority  executed  a sublease  with  Island  Creative 
Management  (Island  Creative)  to  use  Building  99  to  build  sets  for  television,  film 
production,  and  special  events.  On  December  31,  2002,  the  Authority  executed  a new 
sublease  with  Island  Creative  that  involved  relocation  of  Island  Creative  operations  to 
Building  2,  one  of  the  historic  hangars  on  Treasure  Island.  The  relocation  provided 
Island  Creative  additional  space  for  their  operation  and  allowed  the  Navy  to  conduct 
environmental  remediation  activities  in  Building  99,  where  Island  Creative  was  located. 

The  term  of  the  Building  2 sublease  was  for  12  months  and  rent  was  set  at  $18,000  per 
month.  On  May  12,  2004  the  Authority  Board  of  Directors  authorized  an  additional 
extension  of  the  sublease  to  December  31,  2004. 

Island  Creative  has  indicated  a desire  to  continue  subleasing  Building  2 and  staff  is 
seeking  Authority  approval  to  execute  a Second  Amendment  extending  the  term  of  the 
sublease  through  December  31,  2005.  As  of  January  1,  2005  with  the  3%  increased 
rental  rate,  the  rent  for  the  facility  will  be  $18540  per  month.  All  other  terms  and 
conditions  of  the  Sublease  remain  the  same. 

RECOMMENDATION 

Staff  recommends  approval  of  the  resolution  authorizing  the  Executive  Director  to 
execute  the  Second  Amendment  to  the  Sublease  for  Building  2 with  Island  Creative 
Management. 


EXHIBITS 

A Second  Amendment  to  Sublease  Between  Island  Creative  Management  and  TIDA 


1- 


FILE  NO. RESOLUTION  NO. 

[Authorizing  Second  Amendment  to  Sublease  with  Island  Creative  Management,  Inc.  for 
Building  2] 

Authorizing  The  Executive  Director  To  Amend  The  Sublease  With  Island  Creative 
Management  Inc.  For  Building  2 to  Extend  The  Term  up  to  December  31,  2005  And  to 
Increase  The  Rent  By  3%  To  $18,540.00  Per  Month  Per  Month. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 
Resolution  No.  380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a 
nonprofit  public  benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the 
“Authority”)  to  act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction, 
rehabilitation,  reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for 
the  public  interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City 
and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to 
administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust  property  into  private 
ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public  and 
encourages  public-oriented  uses  of  trust  property  that,  among  other  things,  attract  people  to 
the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 
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WHEREAS,  In  order  to  facilitate  productive  reuse  of  the  Base,  it  may  be  beneficial  for 
the  Authority  to  lease  or  license  property  from  the  Navy  and,  in  turn,  sublease  or  sublicense 
such  property  to  third-parties  or  use  such  property  for  municipal  purposes;  and, 

WHEREAS,  On  September  1,  1999,  the  Authority's  Executive  Director  entered  into  a 
month-to-month  sublease  (the  "Original  Sublease")  with  Island  Creative  Management  Inc. 
("Subtenant")  for  the  use  of  a portion  of  Building  99  (the  "Initial  Premises")  for  the  building  of 

sets  used  in  television  and  film  production;  and, 

WHEREAS,  The  Navy  informed  the  Authority  that  environmental  remediation  activities 

needed  to  be  conducted  in  and  near  Building  99  and  it  was  desirable  to  have  that  facility 

unoccupied  at  the  time  those  activities  were  scheduled  to  occur,  and  on  December  31,  2002, 

the  Authority  and  Subtenant  entered  into  a new  sublease  for  Building  2;  and, 

WHEREAS,  On  May  12,  2004  the  Authority  Board  of  Directors  authorized  extending 

the  term  of  the  sublease  for  Building  2 to  December  31 , 2004;  and, 

WHEREAS,  Island  Creative  Management  has  expressed  a desire  to  continue 

operations  in  Building  2,  and  Authority  staff  recommend  such  an  extension  at  a 3%  increase 

in  the  monthly  rental  rate  to  $18,540.00  per  month;  now  therefore  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 

execute  a Second  Amendment  to  the  Sublease  with  Island  Creative  Management  for  use  of 

Building  2 in  substantially  the  form  attached  as  Exhibit  A to  extend  the  term  up  to  December 

31,  2005  and  increase  the  monthly  rental  rate  by  3%  to  $18,540.00  per  month,  provided  that 

nothing  herein  shall  limit  the  Authority's  ability  to  terminate  the  Sublease  on  thirty  days  notice 

as  provided  in  the  Sublease.; 
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I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
of  the  Authority  at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-Rufino, 
Secretary 
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SECOND  AMENDMENT  TO  SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 

and 

ISLAND  CREATIVE  MANAGEMENT  LLC 
as  Subtenant 

For  the  Sublease  of 

Building  2 at  Naval  Station  Treasure  Island 
San  Francisco,  California 


December  8,  2004 


I 


SECOND  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


V 


THIS  SECOND  AMENDMENT  TO  SUBLEASE  (the  "Second  Amendment”'). 

dated  as  of  this of  December  8,  2004,  is  by  and  between  the  Treasure  Island  Development 

Authority  (“Sublandlord”  ) and  Island  Creative  Management,  a Limited  Liability  Corporation 
(“Subtenant”).  From  time  to  time.  Sublandlord  and  Subtenant  together  shall  be  referred  to  herein 
as  the  “Parties”. 


This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  On  December  30  2002,  the  Parties  entered  into  that  certain  Sublease  (the 
“Sublease”)  whereby  Sublandlord  subleased  to  Subtenant  Building  2,  together  with  a non- 
exclusive right  to  use  certain  parking  areas  adjacent  thereto,  all  as  more  particularly  shown  on 
the  map  attached  to  the  Sublease  as  Exhibit  B (the  “Premises”). 

Deleted:  I 
Deleted:  wish  to 
Deleted:  5 


C.  On  December  S.  2004,  the  Authority's  Board  of  Directors  authorized  the 

Executive  Director  to  enter  into  this  Second  Amendment. 


B.  On . 2003(7),  j;he  Parties  amended  the  Sublease  (the  "First 

Amendment")  by  extending  the  term  of  thereof  up  to  December  3 1 , 200^  on  the  same  terms  and 
conditions  contained  in  the  Sublease.  The  Sublease  and  the  First  Amendment  arc  collectively 
referred  to  herein  as  the  "Original  Sublease." 


NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

Deleted:  in  its  entirety 
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Deleted:  on  September  3,  2004 

Paragraph  4. 1 of  the  Original  Sublease  is  hereby  amended  to  read  as  follows: 

" Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date,  Subtenant 
shall  pay  to  Sublandlord  base  rent  in  the  amount  of  Eighteen  Thousand  Dollars  ($18,000) 
per  month  (the  “Base  Rent”).  Beginning  on  January  1 , 2005,  Base  Rent  shall  be 
Eighteen  Thousand  Five  Hundred  Forty  Dollars  ($18.540,00)  per  month.  Base  Rent  shall 
be  paid  to  the  Sublandlord  without  prior  demand  and  without  any  deduction,  setoff,  or 


1 . Paragraph  3. 1 of  the  Original  Sublease  is  hereby  amended ^o  read  as  follows: 

“Term  of  Sublease.  The  term  of  this  Sublease  (the  “Term”)  shall  commence  on 
December  3 1 , 2002  (the  "Commencement  Date")  and  continue  on  a month-to-month 
basis  not  to  exceed  December  31,  ,2005.  Either  Party  may,  in  its  sole  discretion, 
terminate  this  Sublease  by  giving  thirty  (30)  days  prior  written  notice  to  the  other  Party. 
Subtenant  hereby  acknowledges  that  the  underlying  Master  Lease  with  the  Navy 
currently  is  scheduled  to  terminate  on,  December  1, 2004,  and  that  Sublandlord 
anticipates  but  cannot  guarantee  that  the  Navy  will  extend  the  term  of  such  Master  Lease 
beyond  the  date  of  December  ,1.  2004.  In  the  event  that  the  Navy  refuses  to  extend  the 
term  of  the  Master  Lease,  Subtenant  agrees  that  this  Sublease  shall  terminatqupon  the 
termination  of  the  Master  Lease. 


V 


counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or  before  the  first  day  of  each 
month,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in  Section  20. 1 hereof 
or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  the  Commencement  Date 
occurs  on  a date  other  than  the  first  day  of  a calendar  month,  or  the  Sublease  terminates 
on  a day  other  than  the  last  day  of  a calendar  month,  then  the  monthly  payment  of  Base 
Rent  for  such  fractional  month  shall  prorated  based  on  a thirty  (30)  day  month." 

3.  -Except  as  expressly  amended  in  this  Amendment,  all  other  terms  and  conditions  of  the 
Sublease  shall  remain  in  full  force  and  effect. 


Sublandlord  and  Subtenant  have  executed  this  Amendment  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

Island  Creative  Management, 
a Limited  Liability  Corporation 
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By: 

Its: 


SUBLANDLORD: 

Treasure  Island  Development  Authority 


By: 

Its: 


Approved  as  to  Form: 

DENNIS  J.  HERRERA, 
City  Attorney 


By- 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  No:  8(f)  Meeting  Date:  12/08/04 

Subject:  Resolution  Authorizing  the  Executive  Director  to  Extend  the  Term  of 

the  Sublease  with  San  Francisco  Cup  Class.  LLC  for  use  of  a portion  of 
Pier  One  Through  June  1,  2005  and  increase  the  rent  by  3%  to  $ 
3,914.00  per  month.  (Action  Item) 

Staff  Contact:  Marc  McDonald  or  DJ  Canepa 

(415)274-0660 


SUMMARY  OF  POROPOSED  ACTION 

Staff  requests  approval  to  execute  an  amendment  to  the  sublease  with  San  Francisco  Cup  Class, 
LLC  (SFCC)  for  a portion  of  Pier  1 at  the  South  Waterfront  area  of  Treasure  Island  to  extend 
the  term  up  to  June  1,  2005  and  to  increase  the  rent  by  3%  to  $3,914.00  per  month. 

BACKGROUND 

On  May  1,  2003  the  Treasure  Island  Development  Authority  entered  into  a month  to  month 
sublease  with  the  SFCC(  formerly  America’s  Cup  Media,  LLC)  for  space  on  Pier  1.  At  that 
time,  SFCC  was  in  the  nascent  stage  of  organizing  a four-  race  series  of  regattas  with 
America’s  Cup  Class  boats  competing  on  San  Francisco  Bay.  SFCC  approached  the  TIDA 
about  using  a portion  of  Pier  1 in  its  search  for  a home  for  its  operations  and  storage. 

SFCC  pays  the  Authority  $3,800  per  month  to  lease  approximately  19,000  square  feet  at  the 
end  of  Pier  1 for  six  months  to  store  the  America’s  Cup  Class  boats.  The  premises  have  been 
used  to  store  the  America’s  Cup  Class  yachts,  containers,  a crane  and  other  goods. 

SFCC  has  also  agreed  to  pay  the  Authority  $3,914.00  effective  January  1,  2005,  this  is  an 
incease  of  3 percent,  a rate  consistent  with  pier  rental  rates  at  properties  leased  by  the  San 
Francisco  Port  Authority.  San  Francisco  Cup  LLC  has  requested  an  extension  of  the  term  of 
their  Sublease.  Authority  staff  wishes  to  extend  the  term  of  the  sublease  through  June  1,  2005  at 
the  increased  rental  rate. 

RECOMMENDATION 

Staff  recommends  approval. 

EXHIBITS 

A Sublease  between  the  Treasure  Island  Development  Authority  and  the  San  Francisco 
Cup  Class  for  a portion  of  Pier  1. 
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FILE  NO. RESOLUTION  NO. 

[Extension  of  Sublease  with  San  Francisco  Cup  Class] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  EXTEND  THE  TERM  OF  THE 
SUBLEASE  WITH  SAN  FRANCISCO  CUP  CLASS  FOR  USE  OF  A PORTION  OF 
PIER  ONE  THROUGH  JUNE  1,  2005  AND  INCREASE  THE  RENT  BY  3%  TO 
$3,914.00  PER  MONTH. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed 
resolution  No.  380-97  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to 
establish  a nonprofit  public  benefit  corporation  known  as  the  Treasure  Island 
Development  Authority  (the  “Authority”)  to  act  as  a single  purpose  entity  focused  on 
the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and  conversion  of 
former  Naval  Station  Treasure  Island  (the  “Base”)  for  the  public  interest, 
convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City  and  County 
of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which 
amended  Section  33492.5  of  the  California  Health  and  Safety  Code  and  added 
Section  2.1  to  Chapter  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California 
legislature  (i)  designated  the  Authority  as  a redevelopment  agency  under  California 
redevelopment  law  with  authority  over  the  Base  upon  approval  of  the  City’s  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base  which  are  subject  to 
the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to  administer  the  public 
trust  for  commerce,  navigation,  and  fisheries  as  to  such  property;  and, 
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WHEREAS,  The  Tidelands  Trust  encourages  maritime-oriented  uses  of  trust 
property;  and, 

WHEREAS,  In  order  to  facilitate  productive  reuse  of  the  Base,  it  may  be 
beneficial  for  the  Authority  to  lease  or  license  property  from  the  Navy  and,  in  turn, 
sublease  or  sublicense  such  property  to  third-parties  or  use  such  property  for 
municipal  purposes;  and, 

WHEREAS,  The  Treasure  Island  Development  Authority,  (“Authority”)  and 
the  United  States  Navy,  (“Navy”),  entered  into  a master  lease  on  September  4, 
1998,  for  the  South  Waterfront  Area,  which  master  lease  has  been  amended  from 
time  to  time;  and, 

WHEREAS,  The  master  lease  enables  the  Authority  to  sublease  portions  of 
the  master  leased  area  for  interim  uses;  and, 

WHEREAS,  On  May  1,  2003,  the  Authority  and  San  Francisco  Cup 
ClassfPermittee")  entered  into  a six-month  Use  Sublease  pursuant  to  which  the 
Authority  conferred  to  Permittee  a personal,  non-exclusive  and  non-possessory 
privilege  to  enter  upon  and  use  an  area  (the  “Licensed  Area”)  consisting  of 
approximately  1 9,000  Square  feet  at  the  end  of  Pier  1 , and, 

WHEREAS,  On  May  12,  2004,  the  Authority  approved  an  extension  of  the 
Sublease  to  December  31st  2004;  and, 

WHEREAS,  The  Authority  staff  and  Permittee  have  agreed  to  increase  the 
monthly  rent  by  3%  to  $3,914  per  month. 
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FILE  NO. RESOLUTION  NO. 

WHEREAS,  the  Authority  is  willing  to  extend  the  term  of  the  Sublease 
through  June  1 , 2005  at  the  increased  rate  of  rent;  now  therefore  be  it 

RESOLVED,  that  Treasure  Island  Development  Authority  Board  of  Directors 
hereby  authorizes  the  Executive  Director  to  extend  the  term  of  the  Sublease 
through  June  1,  2005  and  to  execute  an  amendment  to  the  Use  Permit  for  such 
extension  at  a 3%  increase  of  the  monthly  rental  rate  for  a total  rent  of  $3,914.00per 
month. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors 
at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-  Rufino,  Secretary 
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SECOND  AMENDMENT  TO  SUBLEASE 


between 


THE  TREASURE  ISLAND  DEV  ELOPMENT  AUTHORITY 


as  Sublandlord 


and 

SAN  FRANCISCO  CUP  CLASS  LLC 
d.b.a.  THE  CHALLENGE  - SERIES 
as  Subtenant 


For  the  Sublease  of 

A Portion  of  Pier  1 at  Naval  Station  Treasure  Island 
San  Francisco,  California 


December  8,  2004 


SECOND  AMENDMENT  TO 
TREASURE  ISLAND  SUBLEASE 


* 


THIS  SECOND  AMENDMENT  TO  SUBLEASE  (the  "Second  Amendment"), 

dated  as  of  this of  December,  2004,  is  by  and  between  the  Treasure  Island  Development 

Authority  (“Sublandlord”  ) and  San  Francisco  Cup  Class,  LLC,  a limited  liability  company, 
d.b.a.  The  Challenge  - Series  (“Subtenant”).  From  time  to  time,  Sublandlord  and  Subtenant 
together  shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  Sublandlord  and  Subtenant  entered  into  that  certain  month-to-month 
Sublease  dated  September  1,  2003  (the  “Sublease”)  for  an  area  on  Treasure  Island  consisting  of 
approximately  19,000  square  feet  by  the  southeasterly  end  of  Pier  1 (the  "Pier  1 Area"),  as 
shown  in  the  dashed-line  area  on  the  map  attached  as  Exhibit  B to  the  Sublease  (collectively,  the 
“Premises”).  The  Parties  have  previously  amended  the  Sublease  to  extend  the  Term  to  October 
31,2004. 


B.  Sublandlord  and  Subtenant  wish  to  extend  the  maximum  term  of  the 
Sublease  to  June  1, 2005. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  amend  the 
Sublease  as  follows: 


1.  Paragraph  3.1  of  the  Sublease  is  hereby  amended  to  read  as  follows: 

“Term  of  Sublease.  The  term  of  this  Sublease  (the  “Term”)  shall  be  on  a month-to- 
month  basis  .beginning  on  September  1,  2003  (the  "Commencement  Date")  not  to  exceed 
June  1, 2005.” 

2.  Paragraph  4.1  of  the  Sublease  is  hereby  amended  to  read  as  follows: 


Deleted:  not  to  exceed  a total  of  eight 
[ (8)  months. 


" Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date,  Subtenant 

shall  pay  to  Sublandlord  base  rent  in  the  amount  of  (i)  Three  Thousand  .Nine  Hundred  Deleted:  Eight  ) 

fourteen  Dollars  (S3 -9 1 4.00)  per  month  for  the  Pier  1 Area,  and  (ii)  if  Subtenant  has  Deleted:  8oo 

properly  exercised  Subtenant's  option  to  sublease  all  or  any  portion  of  the  Land  Area,  an 

amount  equal  to  the  product  of  Twenty  Cents  ($0.20)  times  the  number  of  square  feet 

specified  in  Subtenant's  written  notice  pursuant  to  Subsection  1.1(b)  per  month  for  the 

portion  of  the  Land  Area  subleased  (each,  individually  and  collectively,  are  referred  to 

herein  as,  the  “Base  Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  without  prior 

demand  and  without  any  deduction,  setoff,  or  counterclaim  whatsoever.  Base  Rent  shall 

be  payable  on  or  before  the  first  day  of  each  month,  in  advance,  at  the  Notice  Address  of 

Sublandlord  provided  in  Section  20.1  hereof  or  such  other  place  as  Sublandlord  may 

designate  in  writing.  If  the  Commencement  Date  occurs  on  a date  other  than  the  first  day 


l. 


of  a calendar  month,  or  the  Sublease  terminates  on  a day  other  than  the  last  day  of  a 
calendar  month,  then  the  monthly  payment  of  Base  Rent  for  such  fractional  month  shall 
be  prorated  based  on  a thirty  (30)  day  month." 

3.  Except  as  expressly  amended  in  this  Amendment,  all  other  terms  and  conditions  of  the 
Sublease  shall  remain  in  full  force  and  effect. 

Sublandlord  and  Subtenant  have  executed  this  Sublease  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 

San  Francisco  Cup  Class,  LLC, 

a limited  liability  company 


By: 


Its: 


SUBLANDLORD: 

Treasure  Island  Development  Authority 


By: 


Its: 


Approved  as  to  Form: 

DENNIS  J.  HERRERA 
City  Attorney 


Deputy  City  Attorney 


t 


/ 


r 


I 


‘ 


AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  No:  8(g)  Meeting  Date:  10/13/04 

Subject:  Resolution  authorizing  Employer  Pick-Up.  (Action  Item) 

Staff  Contact:  Donnell  Choy,  Deputy  City  Attorney 

(415)  554-4736 


Summary  of  Proposed  Action 

This  item  allows  contributions  to  the  CalPERS  retirement  system  to  be  treated  as  employer 
contributions  for  federal  and  state  tax  purposes. 

BACKGROUND 

At  its  regular  meeting  on  September  8,  2004,  the  Board  of  Directors  of  the  Treasure  Island 
Development  Authority  adopted  a resolution  of  intent  to  enter  into  a contract  with  the 
California  Public  Employees’  Retirement  System  (CalPERS),  and  at  its  regular  meeting  on 
October  13,  2004,  the  Board  of  Directors  adopted  a resolution  giving  the  final  authorization  to 
enter  into  the  contract  with  CalPERS.  The  CalPERS  agreement  became  effective  on  October 
1 8,  2004  and  allows  the  Authority  to  provide  retirement  benefits  to  current  and  future 
employees,  who  are  considered  the  "members"  of  CalPERS. 

Employees  can  pay  their  own  member  contributions  from  base  salary  and  defer  state  and 
federal  income  taxes  on  the  member  contributions  through  a CalPERS  program  called 
"Employer  Pick-Up."  The  statutory  authority  underlying  the  Employer  Pick-Up  program  is 
found  in  Section  414(h)(2)  of  the  Internal  Revenue  Code.  That  program  allows  an  employee's 
contributions  to  be  treated  as  employer  contributions  for  federal  and  state  tax  purposes.  The 
amount  reported  to  the  IRS  and  the  State  is  the  employee's  base  salary  less  the  employee's 
member  contributions.  Federal  and  state  taxes  on  the  amount  of  contributions  are  postponed 
until  distribution  either  through  a retirement  allowance  or  a lump  sum  payment  (refund).  All 
supplemental  pay  that  are  based  upon  an  employees'  salary,  such  as  overtime,  will  be  computed 
on  the  employees'  original  gross  salary  (base  pay  including  the  member  contributions).  No 
increase  in  the  member's  pay  rate  is  reported  to  CalPERS.  In  order  to  participate  in  this 
Employer  Pick-Up  program,  CalPERS  requires  the  Board  of  Directors  to  adopt  a resolution  in  a 
form  prescribed  by  CalPERS. 

RECOMMENDATION 

If  the  Board  of  Directors  wishes  to  allow  employee  contributions  to  the  CalPERS  retirement 
system  to  be  treated  as  employer  contributions  for  federal  and  state  tax  purposes,  it  is 
recommended  that  you  approve  the  resolution. 


< 
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RESOLUTION  NO. 


1 [CalPERS  Employer  Pick-Up] 

2 

3 Resolution  Authorizing  Employer  Pick-Up. 

4 

5 WHEREAS,  The  Treasure  Island  Development  Authority  has  the  authority  to  implement 

6 the  provisions  of  section  414(h)(2)  of  the  Internal  Revenue  Code  (IRC);  and, 

WHEREAS,  The  Board  of  Administration  of  the  Public  Employees'  Retirement  System 

8 adopted  its  resolution  re  section  414(h)(2)  IRC  on  September  18,  1985;  and, 

9 WHEREAS,  The  Internal  Revenue  Service  has  stated  in  December  1985,  that  the 

10  implementation  of  the  provisions  of  section  414(h)(2)  IRC  pursuant  to  the  Resolution  of  the 

1 1 Board  of  Administration  would  satisfy  the  legal  requirements  of  section  414(h)(2)  IRC;  and, 

12  WHEREAS,  The  Board  of  Directors  of  the  Treasure  Island  Development  Authority  has 
^ 13  determined  that  even  though  the  implementation  of  the  provisions  of  section  414(h)(2)  IRC  is 

14  not  required  by  law,  the  tax  benefit  offered  by  section  414(h)(2)  IRC  should  be  provided  to  its 

1 5 employees  who  are  members  of  the  Public  Employees'  Retirement  System: 

16  NOW,  THEREFORE,  BE  IT  RESOLVED: 

17  I.  That  the  Treasure  Island  Development  Authority  will  implement  the  provisions  of 

18  section  414(h)(2)  Internal  Revenue  Code  by  making  employee  contributions  pursuant  to 

19  California  Government  Code  section  20691  to  the  Public  Employees'  Retirement  System  on 

20  behalf  of  its  employees  who  are  members  of  the  Public  Employees'  Retirement  System. 

21  "Employee  contributions"  shall  mean  those  contributions  to  the  Public  Employees'  Retirement 

22  System  which  are  deducted  from  the  salary  of  employees  and  are  credited  to  individual 

23  employee's  accounts  pursuant  to  California  Government  Code  section  20691 . 

24  II.  That  the  contributions  made  by  the  Treasure  Island  Development  Authority  to 

25  the  Public  Employees'  Retirement  System,  although  designated  as  employee  contributions, 

i 
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1 are  being  paid  by  the  Treasure  Island  Development  Authority  in  lieu  of  contributions  by  the 

2 employees  who  are  members  of  the  Public  Employees'  Retirement  System. 

3 III.  That  employees  shall  not  have  the  option  of  choosing  to  receive  the  contributed 

4 amounts  directly  instead  of  having  them  paid  by  the  Treasure  Island  Development  Authority  to 

5 the  Public  Employees'  Retirement  System. 

6 IV.  That  the  Treasure  Island  Development  Authority  shall  pay  to  the  Public 

7 Employees'  Retirement  System  the  contributions  designated  as  employee  contributions  from 

8 the  same  source  of  funds  as  used  in  the  paying  salary. 

9 V.  That  the  amount  of  the  contributions  designated  as  employee  contributions  and 

10  paid  by  the  Treasure  Island  Development  Authority  to  the  Public  Employees'  Retirement 

1 1 System  on  behalf  of  an  employee  shall  be  the  entire  contribution  required  of  the  employee  by 

12  the  Public  Employees'  Retirement  Law  (California  Government  Code  sections  20000,  et  seq.). 

13  VI.  That  the  contributions  designated  as  employee  contributions  made  by  Treasure 

14  Island  Development  Authority  to  the  Public  Employees'  Retirement  System  shall  be  treated  for 

1 5 all  purposes,  other  than  taxation,  in  the  same  way  that  member  contributions  are  treated  by 

16  the  Public  Employees'  Retirement  System. 

17 

18  CERTIFICATE  OF  SECRETARY 

19  I hereby  certify  that  I am  the  duly  elected  Secretary  of  the  Treasure  Island 

20  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the 

21  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the 

22  Authority  at  a properly  noticed  meeting  on  December  8,  2004. 

23 

24  

Susan  Po-Rufino,  Secretary 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  8(h) 


December  08,  2004 


Subject:  Resolution  approving  and  authorizing  the  Executive 

Director  to  extend  the  Cooperative  Agreement  to 
September  30,  2005. 

Staff  Contact/Phone:  Marc  McDonald,  Facilities  Director 

(415)274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  seeks  the  approval  of  the  Authority  to  execute  and  enter  into  a 
Modification  to  the  Cooperative  Agreement  to  extend  the  term  of  the  Cooperative 
Agreement  to  September  30,  2005. 

BACKGROUND: 

With  the  approval  of  the  Board  of  Supervisors,  the  City  and  the  Authority  entered  into  a 
Cooperative  Agreement  and  numerous  modifications  to  the  Cooperative  Agreement  with 
the  Navy  under  which  the  City  (initially)  and  the  Authority  (subsequently)  agreed  to 
assume  certain  responsibilities  for  (i)  operation  and  maintenance  for  the  water,  waste 
water,  storm  water,  electric  and  gas  utility  systems  on  the  Base,  (ii)  security  and  public 
health  and  safety  services,  (iii)  grounds  and  street  maintenance  and  repair,  and  (iv) 
property  management  and  caretaker  services. 

The  Cooperative  Agreement  has  been  amended  1 8 times  and  is  to  expire  in  December, 
2004.  After  some  discussion  regarding  the  obligations  of  the  parties  under  the 
Cooperative  Agreement,  the  Authority  and  the  Navy  wish  to  extend  the  term  of  the 
Cooperative  Agreement  to  September  30,  2005  under  the  same  terms  and  conditions  as 
the  last  extension 

RECOMMENDATION: 

Staff  recommends  approval  of  the  Cooperative  Agreement  with  the  Navy  as  stated  above. 

EXHIBITS: 

A.  Extension  of  Cooperative  Agreement  with  United  States  Navy 


1 

2 
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FILE  NO. RESOLUTION  NO. 

[Extending  the  term  of  the  Cooperative  Agreement  for  10  months] 

Resolution  approving  and  authorizing  the  Executive  Director  to  extend  the  Cooperative 
Agreement  to  September  30,  2005. 

WHEREAS,  Former  Naval  Station  Treasure  Island  is  a military  base  located  on 
Treasure  Island  and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by 
the  United  States  of  America  (the  "Navy”);  and, 

WHEREAS,  The  Base  was  selected  for  closure  and  disposition  by  the  Base 
Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 
subsequent  amendments;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 
the  inhabitants  of  the  City  and  County  of  San  Francisco;  and 

WHEREAS,  With  the  approval  of  the  Board  of  Supervisors,  the  City  and  the  Authority 
entered  into  a Cooperative  Agreement  and  numerous  modifications  to  the  Cooperative 
Agreement  with  the  Navy  under  which  the  City  (initially)  and  the  Authority  (subsequently) 
agreed  to  assume  certain  responsibilities  for  (i)  operation  and  maintenance  for  the  water, 
waste  water,  storm  water,  electric  and  gas  utility  systems  on  the  Base,  (ii)  security  and  public 
health  and  safety  services,  (iii)  grounds  and  street  maintenance  and  repair,  and  (iv)  property 
management  and  caretaker  services;  and, 

WHEREAS,  The  Cooperative  Agreement  has  been  amended  18  times  and  is  to  expire 
in  December,  2004;  and, 
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1 WHEREAS,  The  Authority  and  the  Navy  wish  to  extend  the  term  of  the  Cooperative 

2 Agreement  to  September  30,  2005  under  the  same  terms  and  conditions  as  the  last 

3 extension;  now  therefore,  be  it 

4 RESOLVED, That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 

5 execute  and  enter  into  a Modification  to  the  Cooperative  Agreement  to  extend  the  term  of  the 

6 Cooperative  Agreement  to  September  30,  2005. 

7 

8 CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  Secretary  of  the  Treasure  Island 

10  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the 

1 1 above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the 

12  Authority  at  a properly  noticed  meeting  on  December  8,  2004. 

► 13 

14  

Susan  Po-Rufino,  Secretary 

15 

16 

17 
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UNITED  STATES  NAVY 

NAVAL  FACILITIES  ENGINEERING  COMMAND 
WASHINGTON  NAVY  YARD 
1322  PATTERSON  AVENUE  SE,  SUITE  1000 
WASHINGTON,  DC  20374-5065 


COOPERATIVE  AGREEMENT 
NO.  N62474-97-2-0003 
MODIFICATION  P00019 


COOPERATIVE  AGRREEMENT 


GRANTEE: 


CITY  OF  COUNTY  OF  SAN  FRANCISO 
TREASURE  ISLAND  REDEVELOPMENT  AUTHORITY 
410  PALM  AVENUE,  BUILDING  1,  ROOM  237 
TREASURE  ISLAND,  SAN  FRANCISCO,  CA  94130 


AUTHORITY:  Section  2905  (a)  (1)  (B)  of  Public  Law  101-510 


COOPERATIVE  AGREEMENT  MODIFICATION 


The  purpose  of  this  modification,  in  accordance  with  Section  701  of  the  General 
Provisions,  is  to  extend  the  current  Cooperative  Agreement  from  01  December  2004  to 
30  September  2005. 

As  mutually  agreed  herein  by  both  parties,  the  costs  of  extended  caretaker  services  shall 
be  borne  exclusively  of  and  by  the  caretaker  as  an  offset  of  existing  revenue  generating 
sources,  present  and  future,  through  the  extended  period  of  the  Cooperative  Agreement 
ending  September  30,  2005. 

The  general  provisions,  terms  and  conditions  of  the  basic  Cooperative,  and  all  previous 
modifications  remain  the  same  as  previously  adopted. 

As  a result  of  this  Modification,  the  total  funded  amount  of  the  Cooperative  Agreement 
remains  the  same  at  $12,848,213.00. 
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UNITED  STATES  NAVY 

NAVAL  FACILITIES  ENGINEERING  COMMAND 
WASHINGTON  NAVY  YARD 
1322  PATTERSON  AVENUE  SE,  SUITE  1000 
WASHINGTON,  DC  20374-5065 


COOPERATIVE  AGREEMENT 
NO.  N62474-97-2-0003 
MODIFICATION  P000 19 


IN  WITNESS  WHEREOF,  The  parties  to  this  Agreement  by  their  authorized  representatives 
hereby  cause  this  Agreement  to  be  executed. 

For  the  CITY  AND  COUNTY  For  the  United  States  Navy: 

OF  SAN  FRANCISCO 

TREASURE  ISLAND  DEVELOPMENT 

AUTHORITY  as  Caretaker: 


By:  BY: 

Tony  Hall  C.  W.  DEPEW 

Treasure  Island  Development  Authority  Grants  Administrator 

Executive  Director 


Date: 


Date: 


Si  J L'C-d) 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 

Agenda  Item  No:  9 Meeting  Date:  December  8,  2004 

Subject:  Discussion  of  Updated  Draft  Affordable  Housing  Plan  (Discussion  Item) 

Staff  Contact:  Michael  Cohen,  Mayor’s  Office  of  Base  Reuse  and  Development 


BACKGROUND 

At  the  November  10,  2004  meeting,  staff  presented  a draft  affordable  housing  plan,  which  is  a 
key  component  of  the  term  sheet  negotiations  between  the  Authority  and  the  prospective  master 
developer.  Treasure  Island  Community  Development,  LLC  (TICD).  This  affordable  housing 
plan  reflected  negotiations  and  input  by  the  Authority,  the  Mayor’s  Office  of  Housing,  TICD 
and  the  Treasure  Island  Homeless  Development  Initiative  (TIHDI). 

At  the  November  Authority  meeting,  the  Authority  Board  of  Directors  provided  input, 
comments  and  questions  for  consideration.  Attached  to  this  staff  summary  is  an  updated  draft 
affordable  housing  plan  reflecting  the  comments  of  the  Board.  The  changes  reflected  in 
response  to  these  comments  consist  primarily  of  the  following: 

> Recognition  that  a primary  goal  of  the  affordable  housing  plan  is  to  provide  housing 
units  at  the  maximum  feasible  affordability  level  in  order  to  serve  households  not 
otherwise  served  by  the  market  rate  housing  units. 

> A commitment  to  meet  or  exceed  the  affordable  housing  requirements  of  California 
Community  Redevelopment  Law,  specifically  as  related  to: 

o The  provision  that  at  least  six  percent  of  total  residential  units  will  be  affordable 
to  very  low-income  residents  (less  than  50%  of  Area  Median  Income). 

o Ensuring  long-term  affordability  for  the  longest  feasible  time  and  not  less  than 
55  years  for  the  rental  units  and  45  years  for  the  ownership  units  and  outlining 
potential  methods  of  ensuring  long  term  affordability  of  the  ownership  units. 

o Recognition  that  because  TIDA  was  formed  for  the  sole  purpose  of  facilitating 
redevelopment  of  former  Naval  Station  Treasure  Island,  at  least  20%  of  the  tax 
increment  generated  from  redevelopment  will  be  designated  for  the  sole  purpose 
of  improving,  preserving  or  producing  affordable  housing  on  the  former  base. 

> Recognition  that  affordable  housing  units  will  incorporate  green  building  design 
elements  consistent  with  the  market  rate  housing  units. 

> Recognition  that  some  of  the  infrastructure  costs  associated  with  preparation  of  the 
housing  sites  may  be  funded  through  public  financing  sources  (such  as  housing  revenue 
bonds)  rather  than  direct  contribution  by  the  master  developer. 


No  approval  of  this  document  is  requested  due  to  the  fact  that  the  affordable  housing  plan  is  an 
evolving  document  that  will  require  extensive  on-going  discussions  between  the  Authority, 
TICD  and  TIHDI.  This  affordable  housing  plan  will  come  back  to  the  Authority  for  review  as 
part  of  an  overall  term  sheet  package. 


EXHIBITS 


A Updated  Draft  Affordable  Housing  Plan. 


80000  SERIES 
30%  P C W 


* 


Conceptual  Framework-  Affordable  Housing  Section 
December  3,  2004 


Authored  Jointly  by  the: 

Treasure  Island  Development  Authority 
Office  of  the  Mayor 

Treasure  Island  Community  Development.  LLC 
Treasure  Island  Homeless  Development  Initiative 


DRAFT/FOR  DISCUSSION  PURPOSES  ONLY 

1.  Percentage  of  Affordable  Housing.  Upon  the  completion  of  residential 
development  on  Treasure  Island  (TI),  approximately  30  percent  of  all  housing 
units  will  be  affordable  to  very-low,  low-  and  moderate-income  residents  and  at 
least  6 percent  will  be  affordable  to  very-low  income  residents. 

2.  Types  and  levels  of  Affordable  Housing.  There  will  be  three  principal  providers 
of  affordable  housing  on  Treasure  Island:  (i)  the  Treasure  Island  Development 
Authority  (TIDA),  (ii)  the  Treasure  Island  Homeless  Development  Initiative 
(TIHDI),  and  (iii)  private  market-rate  “vertical”  developers,  including  Treasure 
Island  ( ommimiu  I )c\  clop  mein  < TICD)  and  its  affiliates,  through  applicable 
“inclusionary  housing”  requirements,  as  described  in  this  section. 

• TIHDI  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  321  affordable  units  (an  increase  from  TIHDI’s  current 
occupied  unit  count  of  196  units).  Of  these,  250  new  units  will  receive 
subsidy  from  TICD’s  development,  as  set  forth  in  Section  7 below. 
Additionally,  TICD  will  provide  TIHDI  with  prepared  pads  suitable  for  an 
additional  7 1 units,  as  contemplated  by  the  City/TIHDI  agreement.  TIDA 
and  TIHDI  shall  determine  in  their  sole  and  absolute  discretion  the  tenure 
split,  affordability  and  any  other  matters  related  to  the  TIHDI  units,  but  in 
no  event  shall  affordability  levels  exceed  those  applicable  to  inclusionary 
units,  as  set  forth  below,  unless  agreed  to  by  the  parties. 

• TIDA  will  develop  and  operate,  or  cause  to  be  developed  and  operated, 
approximately  173  units.  TIDA  will  determine  in  its  sole  and  absolute 
discretion  the  tenure  split,  affordability  and  any  other  matters  related  to  the 
TIDA  units,  but  in  no  event  shall  affordability  levels  exceed  those 
applicable  to  inclusionary  units,  as  set  forth  below,  except  as  agreed  to  by 
the  parties. 

• Third-party  vertical  developers  (including  TICD  affiliates)  will  develop 
and  operate  approximately  346  “Inclusionary  units”  (representing  15%  of 
the  total  of  all  privately-devel oped  ,units)  as  development  proceeds.  For 
these  inclusionary  units,  affordable  for-rent  housing  units  will  be  priced 
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for  households  earning  no  more  than  60%  of  Area  Median  Income  (AMI) 
/or  San  Francisco  County^s  published  by  the  U.S.  Department  of  Housing 
and  Urban  Development  annually  ($57,000  for  a four-person  household  in 
2004  according  to  the  Mayor’s  Office  of  Housing),  .Affordable  for-sale 
housing  units  will  be  priced  for  households  earning  no  more  than  100%  of 
AMI  ($95,000  for  a four-person  household  in  2004  according  to  the 
Mayor’s  Office  of  Housing). 

A primary  goal  of  the  affordable  housing  plan  is  to  provide  housin  g units  - 
at  the  maximum  feasible  affordability  level  in  order  to  serve  households 
not  otherwise  served  by  the  market  rate  housing  units. 

Final  numbers  of  affordable  housing  units  to  be  constructed  may  change 
during  the  negotiations  with  TICD.  The  numbers  presented  here  represent 
staffs  current  analysis  of  the  pro  forma  and  deal  structure,  and  are  subject 
to  change. 
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California  Community  Redevelopment  Law  Requirements.  T1DA  will  meet  or 
exceed  all  of  the  affordable  housing  requirements  under  California  Community 
Redevelopment  Law  (CRL)  and  specifically  will  assure  the  following: 

• TIDA  will  exceed  the  CRL  housing  production  requirement  that  15%  of 
all  newly  constructed  units  be  affordable  to  very-low,  low-  and  moderate- 
income  residents.  Through  the  construction  of  the  TIHD1  and  Authority 
units.  TIDA  will  exceed  the  CRL  housing  production  requirement  that  6% 
of  all  newly  constructed  units  will  be  affordable  to  very  low-income 
households  at  50%  of  AMI. 

• TIDA  will  record  deed  restrictions  on  all  affordable  housing  units  - Formatted:  Bullets  and  Numbering 

requiring  that  these  units  will  be  affordable  to  designated  households  by 

income  level  at  the  affordable  housing  cost  specified  in  the  CRL  for  the 
longest  feasible  time  and  not  less  than  55  years  for  the  rental  units  and  45 
years  for  the  ownership  (for-sale)  units.  TIDA  may  employ  a wide  variety 
of  techniques  to  assure  long  term  affordability  for  the  ownership  units, 
including  resale  to  qualified  buyers  at  the  same  income  levels,  second 
deeds  of  trust,  promissoiy  note  for  the  difference  between  the  fair  market 
value  and  the  restricted  value.  TIDA  right  of  first  refusal,  recorded  Notice 
of  Special  Restrictions,  and  recapture  of  shared  appreciation. 

• As  TIDA  was  formed  for  the  sole  purpose  of  assisting  tire  redevelopment 
of  Treasure  Island  and  Yerba  Buena  Island.  TIDA  will  designate  at  least 
20%  of  all  tax  increment  generated  from  Treasure  Island  and  Yerba  Buena 
Island  for  the  sole  purpose  of  improving,  preserving  and/or  producing 
affordable  housing  on  Treasure  Island  and  Yerba  Buena  Island. 
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4.  Phasing  of  Affordable  Housing.  The  construction  of  new  units  of  affordable  ♦---  • Formatted:  Bullets  and  Numbering 

housing  will  be  phased  in  with  the  construction  of  new  market-rate  units.  A 
schedule  for  the  current  phasing  assumptions  reflected  in  the  current  pro  forma  is 
attached  as  Exhibit  A.  During  construction,  at  least  23%  of  units  (the  current 
percentage  of  affordable  units)  will  remain  affordable,  ramping  towards  the  30% 
threshold  described  above.  The  affordable  housing  development  program  will  be 
built  in  phases,  corresponding  to  the  overall  development  phasing.  Phasing  will 
depend  on  a number  of  factors,  including  the  most  efficient  means  for 
constructing  the  backbone  infrastructure.  A final  phasing  plan  will  be  included  as 

part  of  the  DDA,  but  for  now,  for  illustrative  and  pro-forma  modeling  purposes  

only,  such  phasing  could  proceed  as  putlined  below.  This  phasing  schedule  Deleted:  follows 

shows  the  scheduled  delivery  of  new  housing  sites  or  pads,  not  the  availability'  of 

units  for  occupancy  (with  the  exception  of  the  existing  TIHDI  units).  As  such,  the 

numbers  below  reflect  that  TIHDI  sites  will  temporarily  exceed  final  totals  as 

replacement  units  are  being  built  prior  to  the  demolition  of  existing  units..  Deleted: 


• Phase  I - During  Phase  I,  280  new  affordable  housing  units  and  pads  will  be 
constructed,  consisting  of  71  new  TIHDI-developed  units  on  new  housing  site 
pads,  60  new  TIDA  units  and  149  new  Inclusionary  units.  Upon  Phase  I 
completion,  approximately  498  affordable  units  will  be  in  place,  comprised  of 
approximately  218  existing  affordable  units  operated  by  TIHDI  (comprising 
the  196  currently  occupied  units  and  an  additional  22  that  are  anticipated  to 
come  on-line  in  the  future)  and  the  280  new  units.  All  of  these  units  will  be 
affordable  at  the  appropriate  affordability  levels  for  ownership  and  rental  as 
previously  described. 

• Phase  II  - During  Phase  II,  approximately  326  new  affordable  housing  units 
will  be  constructed,  in  addition  to  the  498  units  contained  in  Phase  I.  These 
units  will  consist  of  120  new  TIHDI  units,  built  in  advance  to  replace  existing 
units,  61  new  TIDA  units  and  145  Inclusionary  units.  Upon  Phase  II 
completion,  824  affordable  housing  units  will  be  in  place  on  TI,  comprised  of 
approximately  218  existing  affordable  units  operated  by  TIHDI,  120  new 
TIHDI  units,  71  TIHDI-developed  units  on  new  housing  site  pads,  121  TIDA 
units,  and  294  Inclusionary  units.  All  of  these  units  will  be  affordable  at  the 
appropriate  affordability  levels  for  ownership  and  rental  as  previously 
described. 

• Phase  III  During  Phase  III,  approximately  234  new  affordable  housing  units 
will  be  constructed,  including  130  additional  TIHDI  units  to  complete  the 
replacement  of  the  existing  affordable  units  operated  by  TIHDI,  52  additional 
TIDA  units  and  52  Inclusionary  units.  Upon  Phase  III  completion,  the 
program  will  provide  for  approximately  840  affordable  housing  units, 
comprised  of  321  TIHDI-developed  units,  173  TIDA  units  and  346 
Inclusionary  units.  All  of  these  units  will  be  affordable  at  the  appropriate 
affordability  levels  for  ownership  and  rental  as  previously  described.  By  the 
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conclusion  of  Phase  III,  all  of  the  existing  TIHDI  units  will  be  deconstructed, 
and  all  of  the  new  TIDHI  units  will  be  constructed  and  in  operation. 


5.  Tenure  Mix  of  Ibis  atcIv-DcvcIooetLUnits.  Upon  the  completion  of  residential  - Deleted:  Market-Rate 

development,  the  privately-developed, housing  program  will  feature  a mix  of  '{  Formatted:  Bullets  and  Numbering  ) 

rental  and  ownership  units  with  15-30%  percent  rental  and  70-85%  percent  for-  Deleted:  market  rate 

sale.  Because  for-sale  market  rate  units  provide  substantially  greater  value  to  the 

project  than  for-rent  market  rate  units,  the  precise  tenure  mix  for  market-rate  units 

will  likely  depend  on  the  balancing  of  a number  of  policy  issues. 


[ Location. Distribution  and  Design  of  Units.  Affordable  units  will  be  generally  (Deleted:  and 

distributed  throughout  the  various  areas  designated  for  residential  use  and  across  a variety 
of  product  types.  The  inclusionary  units  shall  intermix  with  the  market  rate  units  and  be 
indistinguishable  in  exterior  appearance  from  the  market  rate  units.  The  inclusionary 
units  shall  be  substantially  similar  in  size,  type,  basic  interior  finishes  and  common  area 
amenities  as  the  market  rate  units  unless  otherwise  agreed  to  by  TIDA.  Affordable  units 
will  incorporate  green  building  design  elements,  consistent  with  the  market  rate 

residential  units.,  Deleted:  • 

6.  Other  Programs.  TICD  will  also  coordinate  with  appropriate  agencies  and 
financial  institutions  to  provide  qualified  home  buyers  with  access  to  down 
payment  assistance,  first-time  buyer  financing  programs  (from  such  entities  as 
Fannie  Mae,  Federal  Home  Loan  Bank,  etc.)  and  homeownership  counseling 
services  as  needed. 


7.  Subsidies  and  Financing.  Per  direction  from  the  TIDA  Board  and  as  set  forth  in 
the  RFP,  in  order  for  units  to  be  “counted”  as  affordable,  TICD  must  describe  an 
overall  financing/subsidy  plan  that  demonstrates  that  the  ultimate  construction  of 
such  units  are  in  fact  reasonably  feasible.  The  TICD  financing  plan  involves  a 
variety  of  private  and  public  funding  sources  to  accomplish  this  goal,  including  a 
substantial  developer  subsidy,  debt  supported  by  rents,  Redevelopment  Tax 
Increment  Housing  Set-Aside  financing.  Low  Income  Housing  Tax  Credit 
proceeds,  and  Housing  Impact  Fees,  as  shown  on  Exhibit  B attached  hereto.  As 
with  other  elements  of  this  Term  Sheet,  the  final  amounts  of  the  various  public 
and  private  funding  sources  shown  on  Exhibit  B may  change.  In  addition,  the 
DDA  will  need  to  provide  a mechanism  for  adjusting  such  figures  to  reflect  the 
changes  in  costs  and  the  time  value  of  money,  as  well  as  to  account  for  public 

sources  Of  funding^.  Deleted:  


In  calculating  the  amount  of  the  subsidy,  it  is  also  assumed  that  the  affordable 
housing  units  will  share  in  the  island  wide  infrastructure  cost  on  a proportionate 
basis,  equivalent  to  the  residential  share  of  island  infrastructure,  multiplied  by  the 
ratio  of  new  affordable  housing  units  divided  by  total  new  residential  units.  The 
residential  share  of  the  island  infrastructure  cost  is  approximately  71%  of  total 
island  infrastructure  cost.  Thus,  the  affordable  housing  unit  share  of  island  wide 
infrastructure  cost  will  be  approximately  21%  (or  30%  of  71%). 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 

Agenda  Item  No:  10  Meeting  Date:  December  8,  2004 


Subject:  Resolution  Authorizing  the  Executive  Director  to  Execute  an 

Amendment  to  the  Contract  with  Geomatrix  Consultants,  Inc.  to 
Retroactively  Extend  the  Term  Through  June  30,  2005,  to  Modify  the 
Scope  of  Services,  and  Increase  the  Contract  by  an  Amount  Not-to- 
Exceed  $178,000  for  Environmental  Consulting  Services  (Action  Item) 

Staff  Contact:  Jack  Sylvan,  Mayor’s  Office  of  Base  Reuse  and  Development 

Frank  Gallagher,  Treasure  Island  Development  Authority 


BACKGROUND 

Geomatrix  Consultants,  Inc.  (Geomatrix)  was  initially  selected  by  the  Department  of  Public 
Works  (DPW)  through  a public  Request  for  Proposals  process  as  part  of  a pool  of  “as  needed” 
consultants  to  provide  environmental  review  and  remediation  activities.  Geomatrix  performed 
services  under  a contract  with  DPW  at  Treasure  Island  and  elsewhere  from  November  1998 
through  June  2001.  The  Authority  subsequently  chose  to  utilize  the  pre-qualified  pool  of 
consultants  from  DPW,  and  on  June  13,  2001,  the  Authority  authorized  a direct  contract 
between  the  Authority  and  Geomatrix  to  provide  technical  services  related  to  monitoring  the 
Navy’s  environmental  remediation  activities  at  Treasure  Island.  That  contract  established  a not 
to  exceed  amount  of  $350,000  for  fiscal  year  2002.  On  June  12,  2002,  the  Authority  extended 
the  term  of  that  contract  to  June  30,  2003. 

On  February  12,  2003,  the  Authority  authorized  termination  of  the  existing  contract  and 
execution  of  a new  contract  for  a not-to-exceed  amount  of  $541,000  billed  on  a time  and 
materials  basis.  The  term  of  the  contract  was  from  February  15,  2003  to  June  30,  2004.  The 
contract  was  amended  in  June  2004  to  extend  the  term  through  August  31,  2004,  but  no 
additional  budget  was  allocated.  The  scope  of  work  for  the  contract  consists  of  oversight  of  the 
Navy’s  remediation  program,  helping  in  the  selection  of  a guaranteed  fixed-price 
environmental  engineering  and  remediation  contractor  (resulting  in  the  selection  of  CH2M 
Hill)  and  assisting  the  Authority  in  its  negotiations  with  the  contractor  on  a Guaranteed  Fixed- 
Price  Contract  (GFP  Contract). 

The  February  2003  contract  with  Geomatrix  envisioned  the  schedule  and  scope  of  work  for 
both  monitoring  the  Navy’s  environmental  clean-up  program  as  well  as  the  GFP  Contract 
negotiations  being  completed  by  June  30,  2004.  However,  as  the  Authority  Board  has  been 
briefed  in  open  and  closed  sessions,  negotiations  with  the  Navy  for  an  Early  Transfer  of  former 
Naval  Station  Treasure  Island  (NSTI)  have  taken  longer  than  initially  projected  and  remain  on- 
going. As  a result,  the  budget  contemplated  in  the  original  Geomatrix  contract  has  been 


expended.  However,  staff  believes  the  on-going  role  of  Geomatrix  is  important  in  order  to 
continue  to  (a)  monitor  the  Navy’s  environmental  remediation  program,  and  (b)  assist  in 
negotiating  the  GFP  Contract  with  CH2M  Hill. 


PROPOSED  CONTRACT  AMENDMENT 
Scope  of  Services 

The  language  of  the  scope  of  work  with  Geomatrix  is  revised  slightly  to  clarify  the  relationship 
between  work  by  CH2M  Hill  on  an  Early  Transfer  between  the  Authority  and  the  Navy  and  by 
Geomatrix  in  negotiating  a GFP  Contract  between  the  Authority  and  CH2M  Hill.  Principally, 
the  proposed  amendment  extends  the  time  period  under  which  Geomatrix’s  services  will  be 
performed,  thereby  increasing  the  amount  of  hours  required  to  perform  the  services  envisioned 
under  the  contract  (an  increase  in  the  number  of  technical  and  team  meetings,  reviews  of 
technical  documents,  and  data  reviews  and  assessments).  The  scope  of  work  will  continue  to 
consist  of  two  distinct  areas:  (i)  Oversight  of  the  Navy’s  current  environmental  remediation 
program;  and  (ii)  Assistance  with  negotiating  a GFP  Contract  in  the  context  of  the  Early 
Transfer  negotiations.  These  components  are  summarized  here  and  are  outlined  in  more  detail 
in  Exhibit  A. 

Navy  Oversight.  As  part  of  its  transfer  responsibilities,  and  pursuant  to  the  Comprehensive 
Environmental  Response,  Compensation,  and  Liability  Act  (CERCLA),  the  Navy  has  been 
undertaking  an  environmental  remediation  program  to  meet  federal  and  state  requirements  for 
transferring  the  base  to  the  Authority  in  an  environmental  condition  to  support  the  Authority's 
redevelopment  plans.  The  ultimate  goal  of  the  Navy's  work  is  to  issue  a Finding  of  Suitability 
to  Transfer  (FOST)  which  would  state  that  the  property  could  be  transferred  and  reused  for  the 
intended  purposes.  One  of  the  Authority’s  primary  responsibilities  is  to  closely  monitor  the 
Navy’s  environmental  remediation  activities  to  ensure  that  the  Navy  achieves  the  appropriate 
clean-up  levels  for  planned  civilian  use.  The  Geomatrix  scope  of  work  has  been  and  will 
continue  to  be  as  follows: 

• Attend  and  prepare  information  for  monthly  technical  meetings  that  are  held  to 
review  the  status  of  on-going  tasks  and  identify  outstanding  issues.  The  Navy 
and  its  consultants,  the  Authority  and  its  consultants,  regulators,  and  RAB 
members  participate  in  these  meetings. 

• Attend  and  prepare  information  for  additional  technical  meetings  to  address 
significant  issues  identified  at  the  monthly  meeting.  These  technical  working 
meetings  clarify  details  of  a specific  field  program  or  technical  evaluation 
approach. 

• Attend  and  prepare  materials  for  other  supplemental  meetings  associated  with 
risk  communication  and  technical  presentations  to  Authority  management, 
regulators,  and  tenants. 


• Review  Navy  work  plans  and  reports  which  document  their  approach,  confirm 
agreements  between  interested  parties,  and  comply  with  regulatory 
requirements. 

• At  the  Authority’s  request,  oversee  the  Navy’s  field  work  or  collect  field 
samples  to  verify  the  adequacy  of  the  Navy’s  work,  or  to  fill  a data  gap  critical 
to  the  Authority’s  needs  that  is  not  addressed  by  the  Navy. 

The  process  for  completing  environmental  investigations  at  NSTI  is  fairly  well  defined; 
however,  regulators  commonly  identify  the  need  for  previously  unplanned  activities  (additional 
investigations,  reports  and  meetings)  as  new  field  data  are  collected  and  analyzed.  Additional 
work  plans  and  reports  are  then  prepared  that,  in  turn,  require  additional  review  and  additional 
meetings  to  address  technical  issues. 

Assistance  with  Negotiating  a GFP  Contract  as  Part  of  Early  Transfer  Negotiations.  As  the 
Authority  is  aware,  the  Authority  has  been  in  discussions  with  the  Navy  in  pursuit  of  an  Early 
Transfer  for  former  NSTI.  The  first  step  in  this  process  was  the  issuance  of  a request  for 
qualifications  (RFQ)  and  selection  of  an  environmental  engineering  and  remediation  contractor 
(CH2M  Hill)  to  complete  the  cleanup  under  a fixed  price  contract.  Subsequently,  Geomatrix’s 
role  is  to  assist  the  Authority  in  its  negotiations  with  the  GFP  Contractor  for  the  terms  of  a 
fixed-price  remediation  contract  within  the  larger  context  of  the  Early  Transfer  negotiations 
between  the  Authority  and  the  Navy. 

Geomatrix’s  scope  of  work  for  this  task  consists  of  the  following: 

• Drafting  a RFQ  for  a guaranteed  fixed-price  environmental  engineering  and 
remediation  contractor.  COMPLETED 

• Evaluating  bids,  selecting  a GFP  Contractor,  and  negotiating  a guaranteed  fixed- 
price  remediation  contract  with  the  GFP  Contractor  (CH2M  Hill). 

CONTRACTOR  SELECTION  COMPLETED 

• Provide  detailed  briefings  to  the  GFP  Contractor  on  the  history  and  current 
status  of  environmental  investigation  and  remedial  activities  at  the  site  to  allow 
the  GFP  Contractor  to  prepare  as  expeditiously  as  possible  a proposed  cost 
estimate  and  scope  of  work  for  the  Environmental  Services  Cooperative 
Agreement  (ESC A)  with  the  Navy.  COMPLETED 

• Provide  technical  support  to  the  Authority  throughout  the  process  of  negotiating 
a GFP  Contract  with  CH2M  Hill,  including  peer  review  of  documents  and  work 
products  prepared  by  CH2M  Hill.  Within  this  context,  Geomatrix  will  provide 
review  of  technical  documents  related  to  the  GFP  Contract,  including  the 
various  legal  documents  necessary  to  complete  an  Early  Transfer,  to  the  extent 
the  City  determines  that  it  needs  such  support  from  an  independent  consultant  to 
assure  that  the  GFP  Contractor  is  acting  in  the  best  interest  of  the  City. 

• Assist  the  Authority  in  preparing  and  presenting  technical  and  financial 
information  to  the  public  and  City  officials  to  aid  in  the  decision-making 
process;  and  attending  technical  and  strategy  meetings  regarding  the  above. 


Term 


T 


The  term  of  the  amended  contract  will  be  retroactively  extended  through  June  30,  2005,  the  end 
of  the  fiscal  year.  The  term  of  the  amended  Geomatrix  contract  is  consistent  with  the  term  of 
the  contract  with  CH2M  Hill. 

Budget 

The  proposed  contract  modification  augments  the  budget  by  $178,000,  increasing  the  not-to- 
exceed  amount  of  the  contract  to  $719,000.  The  contract  will  continue  to  be  paid  on  a time  and 
materials  basis. 

The  monies  to  fund  the  proposed  increased  budget  were  included  as  part  of  the  Professional 
Services  Budget  line  item  of  the  FY  2004-2005  Authority  budget  approved  by  the  Authority 
Board  and  Board  of  Supervisors  in  June  and  July  of  2004.  That  Authority  budget  estimated 
approximately  $400,000  in  expenditures  for  FY  2004-2005,  which  were  assumed  to  cover 
environmental  consulting  services  performed  by  Geomatrix  and  CH2M  Hill  under  modified 
contracts.  That  environmental  consulting  services  budget  will  cover  the  $378,000  in 
modifications  to  the  Geomatrix  and  CH2M  Hill  contracts. 


RECOMMENDATION 

Staff  recommends  approval  of  the  amendment  to  the  contract  with  Geomatrix  based  on  the 
following  factors: 

1 . The  contract  modification  does  not  change  the  fundamental  scope  of  services  outlined 
in  the  original  contract. 

2.  The  funds  to  pay  for  the  modified  contract  budget  were  anticipated  in  the  Professional 
Services  line  of  the  FY  2004-2005  Authority  budget  approved  by  the  Authority  Board 
and  Board  of  Supervisors. 

3.  The  modification  is  consistent  with  the  Authority’s  desire  to  continue  to  monitor  the 
Navy’s  clean-up  program  and  to  facilitate  Early  Transfer  planning,  GFP  Contract 
negotiations  and  term  sheet  negotiations  with  the  Navy. 

EXHIBITS 


A 


Second  Amendment  to  Contract  with  Geomatrix. 
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[Authorizing  amendment  to  Contract  with  Geomatrix  Environmental  Consultants] 
Authorizing  The  Executive  Director  To  Execute  an  Amendment  to  the  Contract  With 
Geomatrix  Consultants,  Inc.  To  Retroactively  Extend  The  Term  Through  June  30,  2005, 
to  Modify  the  Scope  of  Services,  and  Increase  the  Contract  by  an  amount  Not  to  exceed 
$178,000  for  a new  Total  Amount  Not  to  Exceed  $719,000  for  Environmental  Consulting 
Services. 

WHEREAS,  Former  Naval  Station  Treasure  Island  is  a military  base  located  on 
Treasure  Island  and  Yerba  Buena  Island  (together,  the  “Base”),  which  is  currently  owned  by 
the  United  States  of  America  (“the  Federal  Government”);  and, 

WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base. 
Realignment  and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its 
subsequent  amendments;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of 
the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  T reasure  Island  Conversion  Act  of  1 997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to 
Chapter  1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (1)  designated  the 
Authority  as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over 
the  Base  upon  approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those 


1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 


portions  of  the  Base  which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  the  Authority 
to  administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and, 
WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust  property  into  private 
ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public  and 
encourages  public-oriented  uses  of  Trust  property  that,  among  other  things,  attract  people  to 
the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 
WHEREAS,  The  Authority,  acting  through  the  City’s  Department  of  Public  Works, 
initially  executed  a contract  (the  “Contract”)  with  Geomatrix  Consultants  in  June  of  1998  to 
provide  an  independent  analysis  of  the  environmental  remediation  work  conducted  at  the 
Base;  and, 

WHEREAS,  Geomatrix  was  selected  by  DPW  as  an  “as-needed”  contractor  based  on 
public  Request  for  Proposals  process;  and, 

WHEREAS,  The  Authority  amended  the  Contract  from  time  to  time  to  extend  the  term  V 
and  to  directly  contract  Geomatrix;  and, 

WHEREAS,  On  February  12,  2003,  because  of  Geomatrix’s  knowledge  of  the  Navy’s 
environmental  remediation  program  at  the  Base,  the  Authority  authorized  the  Executive 
Director  to  execute  a new  contract  with  Geomatrix  for  an  amount  not  to  exceed  $541 ,000 
(Five  Hundred  Forty  One  Thousand  Dollars)  to  assist  the  Authority  in  drafting  a Request  for 
Qualification  for  GFP  contractor  and  in  evaluating  bids  and  negotiating  a contract  with  a 
guaranteed  fixed  price  contractor  to  participate  in  the  negotiations  with  the  Navy  for  an 
Environmental  Services  Cooperative  Agreement  in  connection  with  an  Early  Transfer  of  the 
Base  and  to  monitor  the  Navy’s  on-going  environmental  remediation  program;  and 

WHEREAS,  On  June  9,  2004,  the  Authority  extended  the  term  of  the  Geomatrix 


contract  for  an  additional  two  (2)  months;  and, 
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WHEREAS,  The  Authority  staff  believes  the  on-going  role  of  Geomatrix  is  important  in 
order  to  continue  to  (a)  monitor  the  Navy’s  environmental  remediation  program,  and  (b)  assist 
in  negotiating  a guaranteed  fixed-price  remediation  contract  with  a GFP  Contractor  and  wish 
to  amend  the  contract  with  Geomatrix  to  extend  the  term,  increase  the  not-to-exceed  amount, 
and  modify  the  scope  of  services  of  the  contract,  consistent  with  the  Authority's  negotiations 
with  the  Navy  for  an  Early  Transfer;  now  therefore  be  it 

RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  to  execute 
the  amendment  to  the  contract  with  Geomatrix  Consultants  to  extend  the  term  thereof  through 
June  30,  2005,  modify  the  scope  of  services,  and  increase  the  not-to-exceed  amount  of  the 
contract  to  $719,000,  all  in  substantially  the  form  attached  hereto  as  Exhibit  A. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of 
the  Authority  at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-Rufino,  Secretary 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

SECOND  AMENDMENT 


THIS  SECOND  AMENDMENT  (this  “Amendment”)  is  made  as  of  November  10,  2004,  in 
San  Francisco,  California,  by  and  between  Geomatrix  Consultants,  Inc.  (“Contractor”),  and  the 
Treasure  Island  Development  Authority,  a municipal  corporation  (“Authority”),  acting  by  and 
through  its  Executive  Director  (“Executive  Director”). 

Recitals 

WHEREAS,  Authority'  and  Contractor  have  entered  into  the  Agreement  (as  defined  below);  and 

WHEREAS,  Authority  and  Contractor  desire  to  modify  the  Agreement  on  the  terms  and 
conditions  set  forth  herein; 

NOW,  THEREFORE,  Contractor  and  the  Authority  agree  as  follows: 

1 . Definitions.  The  following  definitions  shall  apply  to  this  Amendment: 

(a)  Agreement.  The  term  “Agreement”  shall  mean  the  Agreement  dated  April  1,  2003 
between  Contractor  and  Authority,  as  amended  by  a First  Amendment  dated  July  1,  2004. 

(b)  Other  Terms.  Terms  used  and  not  defined  in  this  Amendment  shall  have  the 
meanings  assigned  to  such  terms  in  the  Agreement. 

2.  Modifications  to  the  Agreement.  The  Agreement  is  hereby  modified  as  follows: 

(a)  Section  2,  Term  of  the  Agreement,  is  hereby  amended  to  read  as  follows: 


Subject  to  Section  1,  the  term  of  this  Agreement  shall  be  from  April  1,  2003  toTlune  30.  Deleted:  August  3 1,2004 


(b)  Appendix  A,  Services  to  be  Provided  by  Contractor,  is  hereby  amended  to  read  as 
follows: 


Appendix  A 

Services  to  be  Provided  by  Contractor 
1.  Description  of  Serv  ices  for  Environmental  Consulting. 

The  City  and  County  of  San  Francisco  (City)  established  the  Treasure  Island  Development  Authority  (Authority)  to 
manage  the  conversion  of  former  Naval  Station  Treasure  Island  from  Navy  use  to  civilian  use.  As  part  of  its  transfer 
responsibilities,  and  pursuant  to  the  Comprehensive  Environmental  Response,  Compensation,  and  Liability  Act 
(CERCLA),  the  Navy  has  been  undertaking  an  environmental  remediation  program  to  meet  federal  and  state 
requirements  for  transferring  the  base  to  the  Authority  in  an  environmental  condition  to  support  the  Authority’s 
redevelopment  plans.  The  ultimate  goal  of  the  Navy’s  work  is  to  issue  a Finding  of  Suitability  to  Transfer  (FOST) 
which  would  state  that  the  property  could  be  transferred  and  reused  for  the  intended  purposes.  One  of  the 
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Authority’s  primary  responsibilities  is  to  closely  monitor  the  Navy’s  environmental  remediation  activities  to  assess 
whether  the  Navy  achieves  the  appropriate  clean-up  levels  for  planned  civilian  use.  For  the  four  years,  the  Authority 
has  retained  a consultant.  Geomatrix,  to  provide  independent  analyses  of  the  thoroughness  and  defensibility  of  the 
environmental  work  conducted  by  the  Navy,  and  to  assess  the  compatibility  of  the  Navy’s  proposed  remediation 
activities  with  the  Authority’s  redevelopment  plans. 

Geomatrix  was  initially  selected  by  the  Department  of  Public  Works  (DPW)  as  an  “as  needed”  consultant  for 
environmental  review  and  remediation  activities  through  a public  Request  for  Proposals  process  and  performed 
services  under  contract  with  DPW  from  November  1998  through  June  2001.  Since  June  2001,  Geomatrix  has  been 
under  a direct  contract  with  the  Authority.  The  firm’s  knowledge  of  the  Navy’s  environmental  remediation  program 
for  TI  gained  through  its  work  for  the  Authority  for  the  four  years  provides  Geomatrix  with  a unique  ability  to 
provide  the  required  services  without  duplicating  previous  expenditures. 

For  the  environmental  remediation  program,  Treasure  Island  and  Yerba  Buena  Island  were  divided  into  144  parcels 
(118  on  TI  and  26  on  YBI)  which  were  then  classified  by  environmental  condition  to  enable  the  Navy  and  the 
Authority  to  identify  properties  that  are  suitable  for  transfer.  A Restoration  Advisory  Board  (RAB)  was  established 
to  provide  public  review,  input  and  comment  on  all  aspects  of  the  environmental  remediation  program. 

In  early  2003,  the  Authority  formally  requested  that  the  Navy  commence  negotiating  an  “Early  Transfer”  to  the 
Authority  pursuant  to  CERCLA.  An  Early  Transfer  would  involve  a “fence-to-fence”  transfer  of  the  entire  base 
pursuant  to  (i)  a FOST  for  all  "clean"  property  and  (ii)  a Finding  of  Suitability  for  Early  Transfer  (FOSET)  for  all 
remaining  property.  Under  CERCLA,  a FOSET  involves  different  documentation  than  a FOST.  Other  transfer 
documents  will  need  to  be  drafted  and  negotiated.  For  example,  the  Authority  will  need  to  negotiate  a mutually 
acceptable  Environmental  Services  Cooperative  Agreement  (ESCA)  with  the  Navy  to  provide  for  completion  of 
environmental  remediation. 


Deleted:  assure  that 


Once  the  property  is  transferred,  the  Authority  will  conduct  the  cleanup.  The  Authority  will  issue  a request  for 
qualifications  (RFQ)  for  a remediation  contractor  to  complete  the  cleanup  under  a fixed  price  contract.  In  order  to 
negotiate  and  enter  a fixed  price  contract,  the  selected  contractor  will  be  a participant  in  the  negotiations  with  the 
Navy  and  regulators. 

The  City  requires  environmental  consulting  services  to  assist  in  drafting  the  RFQ  for  the  remediation  contractor, 

I evaluate  the  bids  and  negotiate  a fixed-price  remediation  contract  with  the  selected  contractor  (resulting  in  the 
| selection  of  CH2M  Hill).  The  environmental  consultant  will  not  be  eligible  to  bid  as  the  remediation  contractor. 
Once  the  remediation  contractor  is  selected,  the  scope  of  services  of  the  environmental  consultant  will  substantially 
decrease,  but  the  consultant  would  continue  to  support  the  City  in  negotiations  with  the  Navy  and  regulators  and  on 
technical  issues. 

The  early  transfer  process ^as  expected  to  take  up  to  13  months  to  complete.  Over  the  course  of  the  negotiations 
during  the  past  year  and  half,  the  Navy  has  changed  its  approach  to  considering  an  Early  Transfer  at  NSTI. 
Consequently,  the  schedule  for  the  work  and  the  negotiations  has  been_significa_ntly  extended,  requiring  additional 
work  to  what  was  originally  anticipated.  This  additional  work  pertains  to  both: 

> CH2M  Hill’s  work  assisting  the  Authority  in  negotiating  an  Early  Transfer  with  the  Navy,  and  - 

> Geomatrix’s  work  assisting  the  Authority  in  negotiating  a fixed-price  remediation  contract  with  CH2M  Hill 
as  part  of  the  overall  Early  Transfer  negotiations. 

In  the  interim,  the  Navy  has  and  will  continue  its  current  remediation  program,  and  the  Authority  will  continue  to 
require  the  existing  scope  of  services  by  the  consultant  to  a limited  extent. 

The  scope  of  work  for  consulting  services  to  oversee  the  ongoing  Navy  remediation  and  for  assistance  with  early 
transfer,  including  retaining  a remediation  contractor  is  described  below.  The  proposed  contract  will  fund 
| Geomatrix's  work  through  June^Qn?. 

A.  Description  of  Services  for  Oversight  of  Navy  Remediation. 

Monthly  technical  meetings  are  held  to  review  the  status  of  on-going  tasks  and  identify  outstanding  issues.  The  Navy 
and  its  consultants,  the  Authority  and  its  consultants,  regulators,  and  RAB  members  participate  in  these  meetings. 
Additional  meetings  are  scheduled  to  address  significant  issues  identified  at  the  monthly  meeting.  These  technical 
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working  meetings  clarify  details  of  a specific  field  program  or  technical  evaluation  approach.  Other  supplemental 
meetings  may  be  associated  with  assisting  the  Authority  with  risk  communication,  including  technical  presentations 
to  Authority  management,  regulators,  and  tenants.  In  addition,  the  Navy  prepares  work  plans  and  reports  to 
document  its  approach,  confirm  agreements  between  interested  parties,  and  comply  with  regulatory  requirements, 
which  also  are  reviewed  by  the  Authority’s  consultant.  Finally,  the  Authority  occasionally  may  request  that  its 
consultant  observe  the  Navy’s  field  work  or  collect  field  samples  to  verify  the  adequacy  of  the  Navy’s  work,  or  to  fill 
a data  gap  critical  to  the  Authority’s  needs  that  is  not  addressed  by  the  Navy. 

The  process  for  completing  environmental  investigations  at  NSTI  is  fairly  well  defined;  however,  regulators 
commonly  identify  the  need  for  previously  unplanned  activities  (additional  investigations,  reports  and  meetings)  as 
new  field  data  are  collected  and  analyzed.  Additional  work  plans  and  reports  are  then  prepared  that,  in  turn,  require 
additional  review  and  additional  meetings  to  address  technical  issues. 

Scope  of  Work  for  Task  A 


Task  A.  1:  Regularly  scheduled  BRAC  Closure  Team  meetings  (preparation,  meeting  attendance, 

documentation  of  meeting)  Estimate  = , meetings  Deleted:  12 


Task  A. 2: 


Task  A. 3: 
Task  A. 4: 


Supplemental  technical  meetings  including  conference  calls  (preparation,  meeting  attendance, 

documentation  of  meeting).  Estimate  =,44  meetings  and  12  conference  calls.  Deleted:  36 


Review  of  technical  documents  including  reports  and  work  plans  Estimate  6 documents. 
Interim  data  review  and  preparation  of  written  summary.  Estimate  =,26  data  sets. 


Deleted:  32 
Deleted:  20 


| Task  A. 5:  Oversight  of  fieldwork  including  collections  of  split  samples  to  assess  data  quality.  Estimate 

assessments  of  fieldwork. 


Deleted:  2 


Task  A. 6:  Additional  consultation  (at  request  of  Authority)  and  contingency.  The  Authority  must 

preauthorize  activities  under  this  Task  in  writing. 

B.  Description  of  Services  for  Assistance  with  Early  Transfer. 

Early  transfer  will  require  an  additional  and  separate  scope  of  work.  The  primary  tasks  for  the  environmental 
consultant  include  assisting  the  Authority  with  the  following:  drafting  a request  for  qualifications  for  a guaranteed 
fixed-price  environmental  engineering  and  remediation  contractor  (GFP  Contractor);  evaluating  bids,  selecting  a 
GFP  Contractor,  and  negotiating  a guaranteed  fixed-price  remediation  contract  with  the  GFP  Contractor.  The 
environmental  consultant  will  provide  detailed  briefings  to  the  GFP  Contractor  on  the  history  and  current  status  of 
environmental  investigation  and  remedial  activities  at  the  site  to  allow  the  GFP  Contractor  to  prepare  as 
expeditiously  as  possible  a proposed  cost  estimate  and  scope  of  work  for  the  Environmental  Services  Cooperative 
Agreement  (ESCA)  with  the  Navy.  The  consultant  will  also  provide  technical  support  to  the  City  throughout  the 
| process  of  negotiating  a Guaranteed  Fixed-Price  Contract  (GFP  Contract),  including  the  various  legal  documents 
necessary  to  complete  an  early  transfer  to  the  extent  the  City  determines  that  it  needs  such  support  from  an 
independent  consultant  to  assure  that  the  GFP  Contractor  is  acting  in  the  best  interest  of  the  City.  Such  assistance 
could  include  assisting  the  City  in  strategically  evaluating  remediation,  transfer  and  insurance  issues  in  an  early 
transfer  context;  and  in  reviewing  the  Environmental  Impact  Report,  FOST,  FOSET,  Covenant  Deferral  Request, 
ESCA,  Consent  Agreement,  environmental  insurance  policies,  and  associated  documents  in  relation  to  the  GFP 
Contract.  Such  assistance  will  not  include  duplication  of  any  services  being  provided  by  the  GFP  Contractor  (CH2M 
| Mill)  as  part  of  its  assistance  to  the  Authority  with  negotiating  an  Early  Transfer.  The  consultant  will  assist  the  City 
in  preparing  and  presenting  technical  and  financial  information  to  the  public  and  City  officials  to  aid  in  the  decision- 
making process;  and  attending  technical  and  strategy  meetings  regarding  the  above.  Geomatrix  will  not  be  eligible  to 
bid  on  the  guaranteed  fixed-price  environmental  engineering  and  remediation  contract. 


Scope  of  Work  For  Task  B 


Task  B.l : 


Technical  support  in  preparation  for  and  at  meetings  and  negotiations  with  GFP  Contractor.  Navy 
and  regulators  to  discuss  early  transfer  issues  as  related  to  the  GFP  Contract  (preparation,  meeting 
attendance,  documentation  of  meeting).  Estimate  =,27  meetings  and^6  conference  calls 
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Task  B.2:  Technical  support  in  drafting  a request  for  qualifications  for  a remediation  contractor,  evaluating 

bids  and  selecting  a contractor.  Estimate  approximately  200  hours. 


Task  B.3: 


Task  B.4: 


Task  B.5: 


Supplemental  technical  meetings  including  conference  calls  (preparation,  meeting  attendance, 
documentation  of  meetings  related  to  negotiating  a fixed  price  remediation  contract,  including  cost 
cap  insurance  with  the  selected  contractor).  Estimate  =,20  meetings  and  ,2.0  conference  calls  Deleted:  1 6 


Review  of  technical  documents  related  to  the  GFP  Contract,  including  an  ESCA,  FOST,  FOSET,  — 

^nd  cost  cap  and  pollution  legal  liability  insurance  policies.  Estimate  I,  documents.  j Deleted:  fixed-price  remediation 


Preparing  and  presenting  technical  and  financial  information  to  the  public  and  City  officials  to  aid  Deleted:  o 

in  the  decision-making  process.  Estimate  = 5 meetings. 


Task  B.6:  Additional  consultation  (at  request  of  Authority)  and  contingency.  The  Authority  must 

preauthorize  activities  under  this  Task  in  writing. 


(c)  Appendix  B,  Calculation  of  Charges,  is  hereby  amended  to  read  as  follows: 


Appendix  B 
Calculation  of  Charges 

| The  total  amount  of  this  contract  shall  not  exceed  Sy7 1 9.000 


Scope  of  Work  For  Task  A 

Task  A. 1:  Regularly  scheduled  BRAC  Closure  Team  meetings  (preparation,  meeting  attendance, 

documentation  of  meeting).  Estimate  = ^meetings  in.  San  irancisco  and  2 meeting*..  i<vkl  in  San 

Budget:  £35.700  (Assumes  average  cost  is  $1650  per  meeting  m ..  ! anc  isc 

meeting  in  San  Diego). 


Task  A. 2: 


Task  A. 3: 


Task  A. 4: 


| Task  A.5: 

I 


Supplemental  technical  meetings  ^preparation,  meeting  attendance,  documentation  of  meeting). 
Estimate  =,4~  meetings  and  12  conference  calls. 

Budget:  £92.200  (Assumes  average  of  $2000  per  meeting  and  $350  per  conference  call) 

Review  of  technical  documents  including  reports  and  work  plans  Estimate,'  documents. 

Budget:  S,  (Assumes  average  of  $2500  per  document) 

Interim  data  review  and  preparation  of  written  summary.  Estimate  =,26  data  sets. 

Budget:  £52.'  (Assumes  average  of  $2000  per  data  set) 

Oversight  of  fieldwork  including  collections  of  split  samples  to  assess  data  quality.  Estimate  = / 
assessments  of  fieldwork. 

Budget:  Sy  5 ,J  >00  (Assumes  average  of  $5000  per  assessment). 


Task  A. 6:  Additional  consultation  (at  request  of  Authority)  and  contingency.  The  Authority  must 

preauthorize  activities  under  this  Task  in  writing. 

Budget:  £3=.0UQ  (Assumes  approximately  10%  of  Tasks  One  through  Five) 


| TOTAL  BUDGET  FOR  TASK  A:  $368,900 
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Scope  of  Work  For  Task  B 


Task  B.2: 


Task  B.3: 


Technical  support  in  preparation  for  and  at  meetings  and  negotiations  with  GFP  Contractor.  Navy 
and  regulators  to  discuss  early  transfer  issues  as  related  to  the  GFP  Contract  (preparation,  meeting 
attendance,  documentation  of  meeting).  Estimate  =2  7 meetings  and  ,26  conference  calls 
Budget:  $63. 1 00  (Assumes  27  meetings  £t  an  average  cost  of  S2000  per  meeting.  Assumes  26 
conference  calls^t  S350  per  call). 

Technical  support  in  drafting  a request  for  qualifications  for  a remediation  contractor,  evaluating 
bids  and  selecting  a contractor.  Estimate  approximately  200  hours. 

Budget:  $40,000  (Assumes  $20,000  to  support  drafting  RFQ  and  $20,000  for  evaluation  of  bids 
and  selecting  a contractor). 

Supplemental  technical  meetings  including  conference  calls  (preparation,  meeting  attendance, 
documentation  of  meetings  related  to  negotiating  a fixed  price  remediation  contract,  including  cost 
cap  insurance  with  the  selected  contractor).  Estimate  = 16  meetings  and  16  conference  calls 

Budget:  ,000  (Assumes  2 meetings  Twith  m average  cost  of  $4000  jper  meeting.  We 

anticipate  that  the  level  of  effort  to  prepare  for  these  meetings  will  be  significantly 
greater  than  for  meetings  under  Task  One.  Assumes  2<)  conference  calls  ^t  $350 
per  call). 
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Task  B.4: 


Task  B.5: 


Review  of  technical  documents  related  to  the _( >1 P C ontract  including  an  ESCA,  FOST,  FOSET, 
^nd  cost  cap  and  pollution  legal  liability  insurance  policies.  Estimate  documents. 

Budget:  $£0,000  (Assumes  average  cost  is  $5000  per  document). 

Preparing  and  presenting  technical  and  financial  information  to  the  public  and  City  officials  to  aid 
in  the  decision-making  process.  Estimate  = 5 meetings. 

Budget:  $50,000  (Assumes  average  cost  is  $10,000  per  meeting.  We  anticipate  that  a significant 
level  of  effort  will  be  required  to  prepare  presentations  and  materials  for  these 
meetings). 
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Task  B.6:  Additional  consultation  (at  request  of  Authority)  and  contingency.  The  Authority  must 

preauthorize  activities  under  this  Task  in  writing. 

Budget:  $30.000  (Approximately  9%  of  Tasks  One  through  Five).  Deleted.  24  — 

| TOTAL  BUDGET  FOR  TASK  B:  1350.100  Deleted:  29 

Deleted:  0,000 

(d)  Section  5,  Compensation,  is  hereby  amended  to  read  as  follows: 


Compensation  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each  month  for 
| work,  as  set  forth  in  Section  4 of  this  Agreement,  that  the  Executive  Director,  in  Ji is  sole  discretion, 
concludes  has  been  performed  as  of  the  last  day  of  the  immediately  preceding  month.  In  no  event  shall 
| the  amount  of  this  Agreement  exceed  >m-n  hundred  nineteen  thousand  dollars  ($719,000).  The 
breakdown  of  costs  associated  with  this  Agreement  appears  in  Appendix  B,  “Calculation  of  Charges,” 
attached  hereto  and  incorporated  by  reference  as  though  fully  set  forth  herein. 

No  charges  shall  be  incurred  under  this  Agreement  nor  shall  any  payments  become  due  to 
Contractor  until  reports,  services,  or  both,  required  under  this  Agreement  are  received  from  Contractor 
and  approved  by  [insert  name  of  department]  as  being  in  accordance  with  this  Agreement.  Authority 
may  withhold  payment  to  Contractor  in  any  instance  in  which  Contractor  has  failed  or  refused  to  satisfy 
any  material  obligation  provided  for  under  this  Agreement. 
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In  no  event  shall  Authority  be  liable  for  interest  or  late  charges  for  any  late  payments. 
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The  Controller  is  not  authorized  to  pay  invoices  submitted  by  Contractor  prior  to  Contractor’s 
submission  of  HRC  Form  7,  “Prime  Consultant/Joint  Venture  Partner(s)  and  Sub-consultant  Participation 
Report.”  If  HRC  Form  7 is  not  submitted  with  Contractor’s  invoice,  the  Controller  will  notify  the 
department,  the  Director  of  HRC  and  Contractor  of  the  omission.  If  Contractor’s  failure  to  provide  HRC 
Form  7 is  not  explained  to  the  Controller’s  satisfaction,  the  Controller  will  withhold  20%  of  the  payment 
due  pursuant  to  that  invoice  until  HRC  Form  7 is  provided. 

Following  Authority’s  payment  of  an  invoice,  Contractor  has  ten  days  to  file  an  affidavit  using 
HRC  Form  9,  “Sub-Consultant  Payment  Affidavit,”  verifying  that  all  subcontractors  have  been  paid  and 
specifying  the  amount. 

PERSONNEL  (pursuant  to  January  24,  2003  Schedule  of  Charges 


Personnel  charges  are  for  technical  work,  including  technical  typing,  editing,  and  graphics  involved  in 
the  preparation  of  reports  and  correspondence  and  for  the  time  associated  with  production  of  such 
documents.  Direct  charges  are  not  made  for  secretarial  service,  office  management,  accounting,  and 
maintenance,  because  these  items  are  included  in  overhead.  Personnel  category  charge  rates  for 
Geomatrix  Consultants,  Inc.  are  listed  below.  Regional  and  other  factors  may  influence  rates  charged  for 
certain  individuals.  Rates  for  individuals  will  be  provided  on  request. 


Personnel  Category 


Principal  Engineer/Scientist 
Senior  Decision  Analyst 
Decision  Analyst 
Senior  Engineer/Scientist  II 
Senior  Engineer/Scientist  I 
GIS  Programmer/ Web 
Designer  II 

GIS  Programmer/ Web 
Designer  I 

Project  Engineer/Scientist  II 
Project  Engineer/Scientist  I 
Staff  Engineer/Scientist  II 
Field  Engineer 
Staff  Engineer/Scientist  I 
Senior  Technician 
Field  Technician 
CAD/Graphic  Designer 
Project  Assistant 
Technical  Editor 
Support  Staff 


Current  hourly 
Rate 

S200  - 275 
225-300 
175-225 
150-480 
135-145 
135 

118 


118 

108 

95 

100 

88 

80 

72 

85 

65 

70 

48 


Specific  hourly  rates  for  the  primary  individuals  working  on  the  project  are  as  follows: 


Gary  Foote  S200 

Peggy  Peischel  160 

Jim  McClure  j 70 


Hourly  rates  for  other  Geomatrix  experts  who  may  work  on  the  project  from  time-to-time  are  as  follows: 


Sarah  Goodin,  Frank  Szerdy  S200 

Jim  Embree  (Toxicologist)  275 

Tom  Delfino  (Engineer)  200 

Lester  Feldman  (Regulatory  225 
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Affairs) 

Jeff  Hicks  (Air  Specialist) 


200 


Time  spent  in  travel  in  the  interest  of  the  client  will  be  charged  at  hourly  rates,  except  that  no  more  than  8 
hours  of  travel  time  will  be  charged  in  any  day.  When  it  is  necessary  for  an  employee  to  be  away  from 
the  office  overnight,  actual  costs,  or  a negotiated  rate,  will  be  charged  for  living  expenses. 


3.  Effective  Date.  Each  of  the  modifications  set  forth  in  Section  2 shall  be  effective  on  and 
after  the  date  of  this  Amendment. 


4.  Legal  Effect.  Except  as  expressly  modified  by  this  Amendment,  all  of  the  terms  and 
conditions  of  the  Agreement  shall  remain  unchanged  and  in  full  force  and  effect. 
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IN  WITNESS  WHEREOF,  Contractor  and  Authority  have  executed  this  Amendment  as  of  the  date  first 
referenced  above. 
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AUTHORITY 


CONTRACTOR 


Recommended  by: 


Tony  Hall,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  form 


Dennis  J.  Herrera 
City  Attorney 

By 

Deputy  City  Attorney 


By  signing  this  Agreement,  I certify  that  I comply 
with  the  requirements  of  the  Minimum 
Compensation  Ordinance,  which  entitle  Covered 
Employees  to  certain  minimum  hourly  wages  and 
compensated  and  uncompensated  time  off. 

I have  read  and  understood  paragraph  35,  the 
City’s  statement  urging  companies  doing  business 
in  Northern  Ireland  to  move  towards  resolving 
employment  inequities,  encouraging  compliance 
with  the  MacBride  Principles,  and  urging  San 
Francisco  companies  to  do  business  with 
corporations  that  abide  by  the  MacBride 
Principles. 


James  C.  Price,  Vice  President/CFO 
Geomatrix  Consultants,  Inc. 

2101  Webster  Street  12th  Floor 
Oakland,  CA  94612 
(510)663-4100 
FEIN:  94-2934407 
Vendor  No:  08211 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Agenda  Item  No.  1 1 


December  08,  2004 


Subject:  Resolution  authorizing  the  Executive  Director  to  Execute  a 

Sublease  with  WYSIWYG  Filmworks  for  use  of  Hangar  3 
and  adjacent  paved  parking  areas  at  $17,372.04  per  month 
for  the  production  of  films  for  a term  of  12  months  with  the 
right  to  negotiate  four  additional  extensions  of  12  months. 

Staff  Contact/Phone:  Marc  McDonald,  Facilities  Director 

(415)274-0660 

SUMMARY  OF  PROPOSED  ACTION 

This  item  seeks  the  approval  of  the  Authority  to  enter  into  a sublease  with  the 
WYSIWYG  Filmworks  to  use  Hangar  3 for  the  production  of  films  at  a rent  of 
$17,372.04  per  month,  plus  utilities  for  a term  ofl2  months,  commencing  on  April  1, 
2005,  with  the  right  to  negotiate  up  to  four  12  month  extensions  of  the  term,  upon  the 
expiration  of  each  term. 

BACKGROUND: 

WYSIWYG  Filmworks,  a film  production  company  controlled  by  the  Church  of  the 
Pentecost,  located  at  1 740  Ocean  Avenue  in  San  Francisco  would  like  to  use  Building  3 
for  the  purpose  of  filming  and  producing  motion  pictures.  Building  3 has  been  used  as  a 
film  studio  in  the  past,  however  lack  of  use  and  deferred  maintenance  have  led  to  a 
deterioration  of  the  building  appearance,  condition  and  utility.  WYSIWYG  Filmworks 
will  take  the  building  in  its  current  condition  “AS  IS”.  They  will  rent  the  building  as  the 
exclusive  tenant  with  all  responsibility  for  maintenance,  repair  and  improvement  to  the 
facilities. 

The  term  of  the  sublease  shall  be  12  months  with  the  right  to  negotiate  four  additional 
extensions  of  12  months  each  at  a rent  of  $1 7,372.04  per  month  or  $0.12  per  square  foot 
per  month  for  the  144,732  square  foot  hangar  locate  at  the  intersection  of  California 
Avenue  and  I Street  on  the  Southeast  side  of  Treasure  Island. 

The  building  has  had  very  little  use  and  like  other  vacant  buildings  on  the  island  is 
subject  to  occasional  acts  of  vandalism. 

RECOMMENDATION: 

Staff  recommends  approval  of  the  sublease  for  Hangar  3 with  WYSIWYG  Filmworks  as 
stated  above. 

EXHIBITS: 

A.  Sublease  between  WYSIWYG  Filmworks  and  TIDA  for  Building  3 
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[Sublease  with  WYSIWYG  Filmworks] 

Resolution  Authorizing  The  Executive  Director  To  Enter  Into  A 12  Month  Sublease  With 
Wysiwyg  Filmworks  For  Use  Of  Hangar  3 For  Film  Production,  From  April  1,  2005 
Through  March  31,  2006  at  $17,372.04  Per  Month  With  The  Right  To  Extend  The  Term 
For  Four  Additional  Terms  Of  12  Months  Each  Subject  To  Negotiation  Of  Satisfactory 
Terms  Prior  To  The  Expiration  Date  Of  Each  Term. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  (the  “Board”)  passed  Resolution  No. 
380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a single 
entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and  conversion  of 
former  Naval  Station  Treasure  Island  (the  “Base”)  for  the  public  interest,  convenience,  welfare  and 
common  benefit  of  the  inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997(the  “Act”),  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter  1333  of  the 
Statutes  of  1968,  the  California  legislature  (i)  designated  the  Authority  as  a redevelopment  agency 
under  California  redevelopment  law  with  authority  over  the  Base  upon  approval  of  the  City’s  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base  which  are  subject  to  the  Tidelands 
Trust,  vested  in  the  Authority  the  authority  to  administer  the  public  trust  for  commerce,  navigation  and 
fisheries  as  to  such  property;  and, 

WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 
Authority,  acting  by  and  through  its  Board  of  Directors  (the  “Board  of  Directors”),  has  the  power, 
subject  to  applicable  laws,  to  enter  into  agreements  or  contracts  for  the  procurement  of  goods  and 
services  related  to  the  activities  and  purpose  of  the  Authority;  and 
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WHEREAS,  the  Authority's  Executive  Director  seeks  to  enter  into  a 12  month  sublease  at 
$17,372.04  per  month,  (the  “Sublease”),  a copy  of  which  is  attached  hereto  as  Exhibit  with  WYSIWYG 
Filmworks  for  the  use  of  Hangar  3 for  the  production  of  motion  pictures;  and 

WHEREAS,  WYSIWYG  Filmworks  has  expressed  the  interest  to  enter  into  such  a sublease; 
now  therefore  be  it 

RESOLVED:  That  the  Board  of  Directors  hereby  approves  and  authorizes  the  Executive 
Director  to  enter  into  a Sublease  with  WYSIWYG  Filmworks  for  a term  of  12  months  at 
$17,372.04  per  month  with  the  right  to  negotiate  four  additional  extensions  of  12  months  with 
each  extension  subject  to  the  Board  of  Directors'  approval  in  its  sole  and  absolute  discretion 
prior  to  the  expiration  date  of  each  term. 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island  Development 
Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above  Resolution  was  duly 
adopted  and  approved  by  the  Board  of  Directors  at  a properly  noticed  meeting  on  December  8,  2004. 


Susan  Po-Rufino,  Secretary 
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SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 


WYSIWYG  FILM  WORKS 
as  Subtenant 


For  the  Sublease  of 

Building  3 at  Treasure  Island  Naval  Station 
San  Francisco,  California 


December  3,  2004 
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THIS  SUBLEASE  (the  "Sublease"),  dated  as  of  December  3,  2004 [Don't  we  want 
this  date  to  be  the  same  as  the  Commencement  Date?],  is  by  and  between  the  Treasure  Island 
Development  Authority  (“Sublandlord”)  and  WYSIWYG  Filmworks  (“Subtenant”).  From  time 
to  time.  Sublandlord  and  Subtenant  together  shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  The  United  States  of  America,  acting  by  and  through  the  Department  of 
Navy  (“Master  Landlord”)  and  Sublandlord  entered  into  a lease  dated  September  4,  1 998,  as 
amended  from  time  to  time  (the  ‘Master  Lease”),  a copy  of  which  is  attached  hereto  as  Exhibit 
A.  Under  the  Master  Lease,  the  Master  Landlord  leased  to  Sublandlord,  among  other  things, 
Building  3 (the  “Building”)  located  on  Treasure  Island  Naval  Station  (the  “Property”),  together 
with  a non-exclusive  right  to  use  the  Paved  Parking  Apron  adjacent  to  and  East  of  Hangar  Three, 
but  no  other  (the  “Parking”).  Excluded  from  is  the  Paved  Area  West  of  Hangar  Three. 

Subtenant  may  use  the  Paved  Area  South  of  Hangar  Three  for  the  purpose  of  entry  to  and  exit 
from  Hangar  Three  and  for  Loading  and  Unloading  Materials  into  and  from  Hangar  Three,  but 
Subtenant  shall  not  use  the  Paved  Area  South  of  Hangar  Three  for  parking  vehicles  or  storage  of 
materials. 


B.  Subtenant  desires  to  sublet  Building  3,  as  more  particularly  shown  on 
Exhibit  B attached  hereto  (the  “Premises”)  from  Sublandlord  and  Sublandlord  is  willing  to  sublet 
the  Premises  to  Subtenant  on  the  terms  and  conditions  contained  in  this  Sublease. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Premises,  including  the  improvements  thereon 
and  the  non-exclusive  right  to  use  the  Parking  shown  on  Exhibit  B. 

1.2.  As  Is  Condition  of  Premises. 


(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that 
Subtenant  has  conducted  a thorough  and  diligent  inspection  and  investigation,  either 
independently  or  through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries, 
licensees  and  contractors  , and  their  respective  heirs,  legal  representatives,  successors  and 
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assigns,  and  each  of  them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the 
Premises  for  Subtenant's  intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations 
and  has  determined,  based  solely  on  its  own  investigation,  that  the  Premises  are  suitable  for  its 
operations  and  intended  uses.  As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges 
its  receipt  and  review  of  the  Seismic  Report  and  the  Structural  Report  referenced  in  Section 
1 .2(c)  below  and  the  Joint  Inspection  Report  referenced  in  Section  6 of  the  Master  Lease. 

(b)  As  Is;  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALL 
FAULTS"  condition,  without  representation  or  warranty  of  any  kind  (excluding  Sublandlord’s 
representation  that  Sublandlord  has  the  power  and  authority  to  enter  into  this  Sublease),  which 
representation  shall  remain  in  effect),  and  subject  to  all  applicable  laws,  statutes,  ordinances, 
resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal,  county,  state  or 
federal  government  or  other  governmental  or  regulatory  authority  with  jurisdiction  over  the 
Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in  the  future  and  whether 
or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the  orders  and  citations  of 
any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues  concerning  the  Premises 
(“Laws”)  governing  the  use,  occupancy,  management,  operation  and  possession  of  the  Premises. 
Without  limiting  the  foregoing,  this  Sublease  is  made  subject  to  any  and  all  covenants, 
conditions,  restrictions,  easements  and  other  title  matters  affecting  the  Premises,  or  any  portion 
thereof,  whether  or  not  of  record.  Subtenant  acknowledges  and  agrees  that  neither  Sublandlord 
nor  any  of  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and 
contractors,  and  their  respective  heirs,  legal  representatives,  successors  and  assigns 
(“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims,  any  representations  or 
warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters  affecting  the  Premises,  (ii) 
the  physical,  geological,  seismological  or  environmental  condition  of  the  Premises,  including, 
without  limitation,  the  matters  described  in  the  Seismic  Report  (as  defined  below)  (iii)  the 
quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the  feasibility,  cost  or 
legality  of  constructing  any  Alterations  on  the  Premises  if  required  for  Subtenant's  use  and 
permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the  use  of  Subtenant  or 
any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients,  customers,  vendors, 
invitees,  guests,  members,  licensees,  assignees  or  subtenants  (“Subtenant’s  Invitees”),  or  (vi)  any 
other  matter  whatsoever  relating  to  the  Premises  or  their  use,  including,  without  limitation,  any 
implied  warranties  of  merchantability  or  fitness  for  a particular  purpose  (excluding 
Sublandlord’s  representation  that  Sublandlord  has  the  power  and  authority  to  enter  into  this 
Sublease,  which  representation  shall  remain  in  effect). 

(c)  Seismic  Report.  Without  limiting  Section  1.2  (b)  above.  Subtenant 
expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received  and  read  that  certain 
report  dated  August  1995,  entitled  “ Treasure  Island  Reuse  Plan:  Physical  Characteristics, 
Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military  Base  Conversion, 
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Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and  County  of 
San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached  hereto  as 
Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report  with  expert 
consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes  the 
conditions  of  the  soils  and  the  Building  and  points  out  that  in  the  area  of  the  Property  where  the 
Premises  are  located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground  under 
and  around  the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or  result  in 
other  risks.  In  that  event,  there  is  a significant  risk  that  the  Building  and  any  other  structures  or 
improvements  located  on  or  about  the  Premises,  may  fail  structurally  and  collapse. 

Sublandlord  will  provide  Subtenant  with  additional  information  about  the  seismic 
conditions  of  the  Premises  as  it  becomes  available.  Subtenant  retains  the  right  to  terminate  this 
Sublease  at  any  time  upon  written  notice  to  the  Sublandlord  if,  on  the  basis  of  such  additional 
information,  it  reasonably  deems  the  Premises  to  be  unsafe  for  occupancy. 

2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein 

2.2.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.3.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Sublandlord  acknowledges  that  Subtenant’s  activities  permitted  hereunder  do  not  violate  the 
terms  of  the  Master  Lease. 

2.4.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 
obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
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agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease,  except  where  the 
Master  Lease  is  terminated  due  to  the  breach  of  Sublandlord. 


3.  TERM 

3.1 . Term  of  Sublease.  The  Premises  are  subleased  for  a term  (the  “Term”) 
commencing  on  April  1,  2005  (the  “Commencement  Date”)  and  expiring  on  December  30,  2005 
(the  “Expiration  Date”),  subject  to  Section  3.2  below  or  unless  sooner  terminated  pursuant  to  the 
terms  of  this  Sublease. 

3.2.  Extension  by  Mutual  Agreement  of  Parties. 


Good  Faith  Negotiation  for  Extension  of  Term.  In  the  event  that  Subtenant 
wishes  to  extend  the  Term  for  an  additional  period  of  time  beyond  the  Expiration  Date, 

Subtenant  shall  provide  Sublandlord  with  a written  request  to  extend  the  Term  at  least  ninety 
(90)  days  prior  to  the  Expiration  Date.  If  Subtenant  provides  such  timely  written  request. 
Sublandlord  agrees  to  negotiate  in  good  faith  with  Subtenant  to  extend  the  Term  of  this 
Sublease,  but  in  no  event  shall  such  obligation  to  negotiate  in  good  faith  require  an  extension 
that  exceeds  twelve  (12)  months.  Any  extension  of  the  Term  shall  not  be  effective  unless  the 
extension  is  approved  by  Sublandlord's  Board  of  Directors  in  their  sole  and  absolute  discretion. 

If  Sublandlord  and  its  Board  of  Directors  approves  any  extension  of  the  Term,  the  Expiration 
Date  will  be  extended  subject  to  any  conditions  that  Sublandlord  and/or  its  Board  of  Directors 
may  impose,  including  without  limitation,  any  increase  in  the  Base  Rent  or  modification  of  any 
other  provisions  in  this  Sublease.  If  Sublandlord  and  Subtenant  agree  upon  any  extension  of  the 
Term  as  set  forth  herein,  Subtenant  may  request  three  (3)  additional  extensions  of  time  in 
accordance  with  the  provisions  of  this  Section  3.2.  If  any  uncured  event  of  default  by  Subtenant 
is  outstanding  hereunder  either  at  the  time  of  Subtenant's  written  request  to  extend  the  Term  or  at 
any  time  prior  to  the  first  day  of  any  extended  Term  approved  by  Sublandlord's  Board  of 
Directors  (or  if  any  event  shall  have  occurred  which  with  the  giving  of  notice  or  the  passage  of 
time  or  both  would  constitute  such  a default),  then  Sublandlord  may  elect  by  notice  to  Subtenant 
to  reject  Subtenant's  written  request  for  extension,  whereupon  the  Sublease  shall  terminate  upon 
the  Expiration  Date  and  Subtenant  shall  surrender  the  Premises  to  Sublandlord  in  accordance 
with  Section  18.1  of  this  Sublease. 


3.3.  Effective  Date.  This  Sublease  shall  become  effective  on  the  date  (the  "Effective 
Date")  upon  which  the  later  of  the  of  (i)  the  Parties  hereto  have  duly  executed  and  delivered  this 
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Sublease,  (ii)  Sublandlord’s  Board  of  Directors  approves  this  Sublease  at  duly  noticed  meeting, 
or  (iii)  the  Commencement  Date. 

4.  RENT 


4.1 . Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date, 
Subtenant  shall  pay  to  Sublandlord  $17,372.04  per  month  (the  “Base  Rent”).  Base  Rent  shall  be 
paid  to  the  Sublandlord  without  prior  demand  and  without  any  deduction,  setoff,  or  counterclaim 
whatsoever.  Base  Rent  shall  be  payable  on  or  before  the  first  day  of  each  month,  in  advance,  at 
the  Notice  Address  of  Sublandlord  provided  in  Section  20. 1 hereof  or  such  other  place  as 
Sublandlord  may  designate  in  writing.  If  the  Commencement  Date  occurs  on  a date  other  than 
the  first  day  of  a calendar  month,  or  the  Sublease  terminates  on  a day  other  than  the  last  day  of  a 
calendar  month,  then  the  monthly  payment  of  Rent  for  such  fractional  month  shall  prorated 
based  on  a thirty  (30)  day  month. 

4.2.  Adjustments  in  Base  Rent  If  (i)  the  Sublease  has  not  been  terminated  and  (ii) 
the  Base  Rent  has  not  otherwise  been  renegotiated  pursuant  to  Section  3.2  above,  then  on  each 
anniversary  date  of  the  Commencement  Date  specified  in  Section  3.1  of  the  Sublease 
(“Adjustment  Date”),  the  Base  Rent  shall  be  increased  by  the  higher  of  3%  or  the  product  of  the 
following: 


The  Consumer  Price  Index  Urban  Wage  Earners  and  Clerical  Workers  (base  years 
1982-1984  = 100)  for  San  Francisco-Oakland-San  Jose  area  published  by  the  United  States 
Department  of  Labor,  Bureau  of  Labor  Statistics  (“Index”)  published  most  immediately 
preceding  the  Adjustment  Date  (“Adjustment  Index”),  shall  be  compared  with  the  Index 
published  most  immediately  preceding  the  Commencement  Date  (“Beginning  Index”). 


If  the  Adjustment  Index  has  increased  over  the  Beginning  Index,  the  Base  Rent 
payable  on  and  after  the  Adjustment  Date  shall  be  set  by  multiplying  the  Base  Rent  by  a 
fraction,  the  numerator  of  which  is  the  Adjustment  Index  and  the  denominator  of  which  is 
the  Beginning  Index. 

If  the  Index  is  changed  so  that  the  base  year  differs  from  that  used  as  of  the  date  most 
immediately  preceding  the  Commencement  Date,  the  Index  shall  be  converted  in 
accordance  with  the  conversion  factor  published  by  the  United  States  Department  of 
Labor,  Bureau  of  Labor  Statistics.  If  the  Index  is  discontinued  or  revised  during  the  Term, 
such  other  government  index  or  computation  with  which  it  is  replaced  shall  be  used  in 
order  to  obtain  substantially  the  same  result  as  would  be  obtained  if  the  Index  had  not  been 
discontinued  or  revised. 
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4.3.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
real  property  taxes,  possessory  interest  taxes  and  other  costs,  impositions  and  expenses, 
including  without  limitation,  any  common  area  maintenance  charges  that  the  Master  Landlord 
may  impose  upon  Sublandlord  pursuant  to  the  Master  Lease,  as  provided  in  Section  4 hereof, 
plus  all  other  charges  otherwise  payable  by  Subtenant  to  Sublandlord  hereunder,  including, 
without  limitation,  all  late  charges  and  default  interest  and  all  utility  charges  (together,  the 
“Additional  Charges”).  Together,  Base  Rent  and  Additional  Charges  shall  hereinafter  be 
referred  to  as  the  “Rent”. 

4.4.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  (10)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.5.  Default  Interest.  If  any  Rent  is  not  paid  within  ten  (10)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  the  due  date  until  paid  at  the  rate  of  the  greater 
of  the  interest  rate  in  effect  which  has  been  established  by  the  Secretary  of  Treasury  pursuant  to 
Public  Law,  as  described  in  Section  33  of  the  Master  Lease,  or  ten  percent  (10%)  per  year. 
However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor  on  any  amounts 
on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would  cause  the  total 
interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge.  Payment  of 
interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 
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5. 


TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 


5.1.  Taxes  and  Assessments,  Licenses.  Permit  Fees  and  Liens. 

(a)  Payment  Responsibility.  During  the  Term  of  this  Sublease,  Subtenant 
shall  pay  any  and  all  real  and  personal  property  taxes,  including,  but  not  limited  to,  possessory 
interest  taxes,  general  and  special  assessments,  excises,  licenses,  permit  fees  and  other  charges 
and  impositions  of  every  description  levied  on  or  assessed  against  the  Premises,  any  Alterations, 
Subtenant's  Personal  Property,  or  Subtenant's  use  of  the  Premises  or  any  Alterations  (prorated  for 
Subtenant’s  use  of  the  Premises).  Subtenant  shall  make  all  such  payments  directly  to  the 
charging  authority  when  due  and  payable  and  at  least  ten  (10)  days  prior  to  delinquency. 
However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed  against  the 
Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing  authority, 

Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums  immediately  upon  demand. 

(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing, 
Subtenant  recognizes  and  agrees  that  this  Sublease  may  create  a possessory  interest  subject  to 
property  taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on 
such  interest. 


(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  no  event 
subsequent  to  delinquency. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  reasonably  request  to  enable  Sublandlord  to  comply  with  any  possessory 
interest  tax  reporting  requirements  applicable  to  this  Sublease. 

5.2.  Other  Expenses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall 
be  responsible  for  any  and  all  other  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  Alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities,  maintenance  or  services  necessary  for  Subtenant's  use. 

5.3.  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request,  furnish  to 
Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable,  official 
receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof. 

6.  USE;  COVENANTS  TO  PROTECT  PREMISES 
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6.1 . Subtenant's  Permitted  Use.  Subtenant  may  use  the  Premises  as  a production 
facility  for  motion  picture,  commercial  and  television  filming  and  related  activities,  including, 
without  limitation,  production  offices  and  sound  stage  construction,  but  for  no  other  purposes. 

6.2.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  30  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however,  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 

6.3.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  attached  hereto  as  Exhibit  D,  any  additional  rules  regarding  security, 
ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the  Property,  as  such  rules  and 
regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord  from  time  to  time. 


6.4.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  to  grant  such  additional  easements  and 
rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master  Landlord  shall  determine  to  be  in 
the  public  interest  (“Additional  Easements”),  provided  that,  as  provided  in  Section  29  of  the 
Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to  minimize  any  interference  with 
Subtenant’s  operations  hereunder  caused  by  the  granting  of  any  such  Additional  Easements  and 
the  granting  of  such  Additional  Easements  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant  shall  suffer  for  property 
destroyed  or  property  rendered  unusable  on  account  of  the  grantee’s  exercise  of  its  rights 
thereunder.  There  is  hereby  reserved  to  the  holders  of  such  Additional  Easements  as  are 
presently  outstanding  or  which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the 
construction,  installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located 
thereon,  and  to  any  federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such 
reasonable  rights  of  ingress  and  egress  over  the  Premises  as  shall  be  necessary  for  the 
performance  of  their  duties  with  regard  to  such  facilities.  Sublandlord  is  not  aware  of  any 
Additional  Easements  or  other  encumbrances  which  would  interfere  with  Subtenant’s  use  of  the 
Premises. 


6.5.  No  Interference  with  Navy  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however, 
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6.6.  No  Unlawful  Uses,  Nuisances  or  Waste.  Without  limiting  the  foregoing,  but 
except  as  otherwise  expressly  permitted  herein,  Tenant  shall  not  use,  occupy  or  permit  the  use  or 
occupancy  of  any  of  the  Premises  in  any  unlawful  manner  or  for  any  illegal  purpose,  or  permit 
any  offensive,  noisy  or  hazardous  use  or  any  waste  on  or  about  the  Premises.  Tenant  shall  take 
all  precautions  to  eliminate  any  nuisances  or  hazards  relating  to  its  activities  on  or  about  the 
Premises.  Tenant  shall  not  conduct  any  business,  place  any  sales  display,  or  advertise  in  any 
manner  in  areas  outside  the  Premises  or  on  or  about  the  Property. 

7.  ALTERATIONS 

7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct,  install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  given 
or  withheld  in  Sublandlord’s  sole  and  absolute  discretion,  provided  however,  that  no  consent 
shall  be  required  for  the  construction  of  film  production  sets  which  does  not  affect  any  structural 
portions  of  the  Building.  Subject  to  Sublandlord's  consent  as  provided  above,  any  permitted 
Alterations  shall  be  done  at  Subtenant's  sole  expense  (i)  in  strict  accordance  with  plans  and 
specifications  approved  in  advance  by  Sublandlord  in  writing,  (ii)  by  duly  licensed  and  bonded 
contractors  or  mechanics  approved  by  Sublandlord,  (iii)  in  a good  and  professional  manner, 

(iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all  other  conditions  that  Sublandlord 
may  reasonably  impose.  In  no  event  shall  the  construction,  installation  or  the  making  of  any 
Alterations  impair  the  use  or  operation  of  the  Property,  or  any  portion  thereof,  or  Sublandlord's 
or  Master  Landlord’s  access  thereto.  Prior  to  the  commencement  of  any  work  on  the  Premises  to 
construct  any  permitted  Alterations,  Subtenant,  at  its  sole  expense,  shall  procure  all  required 
permits  and  approvals  and  shall  promptly  upon  receipt  deliver  copies  of  all  such  documents  to 
Sublandlord.  No  material  change  from  the  plans  and  specifications  approved  by  Sublandlord 
may  be  made  without  Sublandlord's  prior  consent,  which  consent  shall  not  be  unreasonably 
withheld.  Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  course  of 
such  construction  at  all  times. 

7.2.  Historic  Properties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant 
acknowledges  and  agrees  that,  pursuant  to  Section  1 5 of  the  Master  Lease,  no  Alterations  may  be 
made  to  the  Building  (i)  which  will  affect  the  historic  characteristics  of  the  Building  or  modify 
the  appearance  of  the  exterior  of  the  Building  without  Master  Landlord’s  and  Sublandlord’s  prior 
written  consent  or  (ii)  if  such  Alterations  would  preclude  qualifying  the  Building  for  inclusion  on 
the  National  Register  for  Historic  places. 
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7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7. 1 above 
shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  all  such  AJterations  from  the  Premises  in  accordance  with  the 
provisions  of  Section  18  hereof,  unless  Sublandlord,  at  its  sole  option  and  without  limiting  any 
of  the  provisions  of  Section  7.1  above,  requires  as  a condition  to  approval  of  any  such 
Alterations  that  such  Alterations  remain  on  the  Premises  following  the  expiration  or  termination 
of  this  Sublease  or  unless  Sublandlord  as  a condition  of  such  approval  reserves  the  right  to  elect 
by  notice  to  Subtenant  not  less  than  fifteen  (15)  days  prior  to  the  end  of  the  Term  to  have  such 
Alterations  remain  on  the  Premises. 

7.4.  Subtenant’s  Personal  Property.  All  furniture,  ftimishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof. 
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(a)  Intellectual  Property  Rights.  All  rights  of  every  kind  and  nature 
whatsoever  in  and  to  all  photography  and  sound  recordings  made  hereunder  in  connection  with 
use  of  the  Premises  by  Subtenant  shall  be  and  remain  the  sole  and  exclusive  property  of 
Subtenant  and  its  agents,  licensees  and  assigns  (collectively,  “Successors”),  including,  without 
limitation,  the  perpetual  and  irrevocable  right  to  use,  re-use,  duplicate  and  re-create  said 
photography  and/or  said  sound  recordings  (including  by  means  of  motion  picture,  still  video 
device,  or  photography),  as  Subtenant  shall  elect,  and  in  connection  with  any  motion  picture, 
theme  park,  motion  picture  studio  tour  and/or  merchandise,  and  in  connection  with  any 
advertising,  publicizing,  exhibiting  and  exploiting  of  the  same,  in  any  manner  whatsoever  and  at 
any  time  by  all  means,  media,  devices,  processes  and  technology  now  or  hereafter  known  or 
devised  in  perpetuity  throughout  the  universe.  Neither  Sublandlord  nor  any  other  party  now  or 
hereafter  claiming  an  interest  in  the  Premises  and/or  interest  through  Sublandlord  shall  have  any 
right  of  action  against  Subtenant  or  its  Successors  related  to  such  photography  and/or  sound 
recordings,  including,  without  limitation,  any  right  to  injunctive  relief  against  Subtenant,  its 
Successors,  and  any  other  party  arising  out  of  any  use  or  non-use  of  said  photography  and/or 
sound  recordings. 

7.5.  Sublandlord’s  Alterations  of  the  Building  and  Building  Systems.  Sublandlord 
reserves  the  right  at  any  time  to  make  alterations,  additions,  repairs,  deletions  or  improvements 
to  the  common  areas  or  any  other  part  of  the  Building  or  the  Building  Systems,  provided  that  any 
such  alterations  or  additions  shall  not  materially  adversely  affect  the  functional  utilization  of  the 
Premises  for  purposes  stated  herein,  and  provided  further  that  such  work  shall  comply  with 
Subtenant’s  reasonable  on-set  rules  and  regulations. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  keep  the  Premises  in  good 
condition  and  repair.  Sublandlord  shall  not  be  responsible  for  the  performance  of  any  repairs, 
changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be  liable  for  any  portion  of  the  cost 
thereof,  except  for  repairs  necessitated  by  Sublandlord’s  acts  or  omissions.  Subtenant  shall 
make  all  repairs  and  replacements,  interior  and  exterior,  structural  as  well  as  non-structural, 
ordinary  as  well  as  extraordinary,  foreseen  and  unforeseen,  which  may  be  necessary  to  maintain 
the  Premises  at  all  times  in  the  same  condition  as  delivered  to  Subtenant  at  the  Commencement 
Date  and  at  all  times  in  a clean,  safe,  attractive  and  sanitary  condition  and  in  good  order  and 
repair,  to  Sublandlord's  and  Master  Landlord’s  reasonable  satisfaction,  provided,  however,  that 
neither  Subtenant  nor  Sublandlord  shall  be  required  to  make  structural  repairs  or  Alterations  to 
correct  conditions  affecting  the  Premises  existing  prior  to  the  Commencement  Date.  If  any 
portion  of  the  Premises  is  damaged  by  any  activities  conducted  by  Subtenant  or  Subtenant’s 
Agents  or  Subtenant’s  Invitees  hereunder,  Subtenant  shall  promptly,  at  its  sole  cost,  repair  all 
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such  damage  and  restore  the  Premises  to  its  previous  condition.  Subtenant  hereby  acknowledges 
and  agrees  that  the  Premises  may  be  in  need  of  certain  capital  repairs,  including  without 
limitation,  major  repairs  to  the  roof  and  bathrooms.  Subtenant  agrees  to  perform  such  capital 
repairs  at  Subtenant's  sole  cost  and  expense  subject  to  Sublandlord's  of  all  plans  for  any  such 
repairs.  The  foregoing  notwithstanding,  Subtenant  shall  have  no  duty  to  spend  more  than 
$100,000  per  year  on  capital  repairs. 


8.2.  Utilities  Sublandlord  shall  provide  the  basic  building  utilities  and  services 
described  in  the  attached  Exhibit  E.  (the  “Standard  Utilities  and  Services”)  to  the  Premises, 
subject  to  the  terms  and  conditions  contained  therein.  Subtenant  shall  be  responsible  for 
furnishing,  at  its  sole  costs,  any  utilities  or  services  other  than  or  in  excess  of  the  Standard 
Utilities  and  Services  that  Subtenant  may  need  for  its  use  of  the  Premises.  Subtenant  shall  pay 
as  Additional  Charges,  without  set  of  or  counterclaim,  all  amounts  due  and  owing  for  such 
Standard  Utilities  and  Services  at  the  rates  provided  in  and  as  otherwise  set  forth  in  Exhibit  E. 

8.3.  Landscaping.  Subtenant  shall  maintain  the  exterior  landscaping  of  the  Premises 
in  good  condition  and  repair. 

8.4.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing.  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 
1941  and  1942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 

9.  LIENS 

Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does  not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond,  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  by  Subtenant  upon  demand.  Sublandlord  shall  have  the  right  at  all  times 
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to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or  required  by  law  or  that 
Sublandlord  deems  proper  for  its  protection  and  protection  of  the  Premises  from  mechanics'  and 
materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least  fifteen  (15)  days'  prior  written 
notice  of  the  commencement  of  any  repair  or  construction  on  any  of  the  Premises. 

10.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  whether  foreseen  or  unforeseen,  ordinary  as  well  as  extraordinary, 
provided  however,  that  Subtenant  shall  not  be  required  to  make  repairs  or  structural  changes  to 
the  Premises  required  solely  to  correct  conditions  affecting  the  Premises  existing  prior  to  the 
Commencement  Date  or  not  caused  by  Subtenant’s  use  of  the  Premises,  unless  the  requirement 
for  such  changes  is  imposed  as  a result  of  any  Alterations  made  or  requested  to  be  made  by 
Subtenant.  Such  Laws  shall  include,  without  limitation,  all  Laws  relating  to  health  and  safety 
and  disabled  accessibility  including,  without  limitation,  the  Americans  with  Disabilities  Act,  42 
U.S.C.S.  §§  12101  et  seq.  and  Title  24  of  the  California  Code  of  Regulations,  all  present  and 
future  Environmental  Laws  (as  defined  in  this  Sublease  below).  No  occurrence  or  situation 
arising  during  the  Term,  nor  any  present  or  future  Law,  whether  foreseen  or  unforeseen,  and 
however  extraordinary,  shall  give  Subtenant  any  right  to  seek  redress  against  Sublandlord  for 
failing  to  comply  with  any  Laws.  Subtenant  waives  any  rights  now  or  hereafter  conferred  upon 
it  by  any  existing  or  future  Law  to  compel  Sublandlord  to  make  any  repairs  to  comply  with  any 
such  Laws,  on  account  of  any  such  occurrence  or  situation. 

10.2.  Regulatory  Approvals. 

(a)  Responsible  Party.  Subtenant  understands  and  agrees  that  Subtenant's 
use  of  the  Premises  and  construction  of  Alterations  permitted  hereunder  may  require 
authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with  jurisdiction 
over  the  Premises.  To  the  extent  such  approvals  or  permits  are  required,  Subtenant  shall  be 
solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals.  Subtenant  shall  not  seek 
any  regulatory  approval  without  first  obtaining  the  written  consent  of  Sublandlord,  which 
consent  shall  not  be  unreasonably  withheld.  Subtenant  shall  bear  all  costs  associated  with 
applying  for,  obtaining  and  maintaining  any  necessary  or  appropriate  regulatory  approval  and 
shall  be  solely  responsible  for  satisfying  any  and  all  conditions  imposed  by  regulatory  agencies 
as  part  of  a regulatory  approval.  Any  fines  or  penalties  levied  as  a result  of  Subtenant's  failure  to 
comply  with  the  terms  and  conditions  of  any  regulatory  approval  shall  be  timely  and  promptly 
paid  and  discharged  by  Subtenant,  and  Sublandlord  shall  have  no  liability,  monetary  or 
otherwise,  for  any  such  fines  or  penalties.  Subtenant  shall  indemnify,  protect,  defend  and  hold 
harmless  forever  (‘Indemnify”)  the  Sublandlord  and  the  Master  Landlord  including,  but  not 
limited  to,  all  of  their  respective  officers,  directors,  employees  , agents,  affiliates,  subsidiaries, 
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licensees,  contractors,  boards,  commissions,  departments,  agencies  and  other  subdivisions  and 
each  of  the  persons  acting  by,  through  or  under  each  of  them,  and  their  respective  heirs,  legal 
representatives,  successors  and  assigns,  and  each  of  them  (the  “Indemnified  Parties”)  against 
any  and  all  claims,  demands,  losses,  liabilities,  damages,  liens,  injuries,  penalties,  fines,  lawsuits 
and  other  proceedings,  judgments  and  awards  and  costs  and  expenses,  including,  without 
limitation,  reasonable  attorneys'  and  consultants'  fees  and  costs  (“Losses”)  arising  in  connection 
with  Subtenant's  failure  to  obtain  or  comply  with  the  terms  and  conditions  of  any  regulatory 
approval.  Sublandlord  shall  reasonably  cooperate  with  Subtenant  to  the  extent  such  cooperation 
is  necessary  for  Subtenant  to  fulfill  its  obligations  under  this  Section  10.2, 

10.3.  Compliance  with  Sublandlord’s  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
faithfully  observe,  at  its  expense,  any  and  all  reasonable  requirements  of  Sublandlord's  Risk 
Manager  with  respect  thereto  and  with  the  requirements  of  any  policies  of  commercial  general, 
all  risk  property  or  other  policies  of  insurance  at  any  time  in  force  with  respect  to  the  Premises 
and  any  Alterations  as  required  hereunder. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  By  Subtenant.  Notwithstanding  anything  to  the  contrary 
contained  in  this  Sublease,  Subtenant  shall  not  under  any  circumstances  whatsoever  create  any 
mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar 
security  instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security 
in  any  manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises  . In  the  case  of  damage  to  or 
destruction  of  the  Premises  by  earthquake,  fire  or  any  other  casualty,  not  caused  by  Subtenant  or 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  whether  insured  or  uninsured,  which  prevents 
Subtenant  from  operating  the  Premises  for  the  purposes  stated  herein  and  the  cost  of  repairing 

such  damage  exceeds Thousand  Dollars  ($ — ,000),  either  Party  may  terminate 

this  Sublease  upon  thirty  (30)  days  prior  written  notice  and  upon  any  such  termination  Subtenant 
shall  surrender  the  Premises  in  accordance  with  Section  1 8 (except  for  damage  caused  by  the 
casualty  pursuant  to  which  the  Sublease  may  be  terminated  under  this  Section  12.1)  and  both 
Parties  shall  be  relieved  of  any  liability  for  such  termination  or  for  repairing  such  damage.  If 
neither  Party  terminates  this  Sublease  as  provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole 
cost,  promptly  restore,  repair,  replace  or  rebuild  the  Premises  to  the  condition  the  Premises  were 
in  prior  to  such  damage  or  destruction,  subject  to  any  changes  made  in  strict  accordance  with  the 
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requirements  of  Section  7. 1 above.  Under  no  circumstances  shall  Sublandlord  have  any 
obligation  to  repair,  replace  or  rebuild  the  Premises  in  the  event  of  such  a casualty. 


< 


12.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  neither  party  terminates  this  Sublease  as  provided  in  Section  12.1  above,  there 
shall  be  no  abatement  in  the  Rent  payable  hereunder. 

12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Sublease  in  whole  or  in  part  under 
Sections  1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or 
hereafter  in  effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 

1 3.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge,  sublease,  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the 
Premises,  any  Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to 
be  occupied  by  anyone  other  than  itself,  or  sublet  any  portion  of  the  Premises,  without 
Sublandlord's  prior  written  consent  in  each  instance,  which  Sublandlord  may  grant  or  withhold  in 
its  sole  and  absolute  discretion,  provided  that  Sublandlord  may  not  unreasonably  withhold  its 
consent  to  Subtenant  assigning  or  subletting  the  Premises  to  a subsidiary  or  affiliate  of 
Subtenant. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent.  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  ten  (10)  days  of  written  notice  from  Sublandlord  that  such  sums  are  due; 
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(b)  Covenants,  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a period  of  ten  (10)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  10-day  period,  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  undertakes  action  to  cure  such  default  within  such  10-day  period 
and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to  complete 
such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  abandonment  of  the  Premises  for  more 
than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
reorganization,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted. 

14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 
Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the 
same  period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to 
subsection  (b)  of  such  Section  1951.2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by 
Subtenant's  breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated 
damages  upon  termination. 

(b)  Appointment  of  Receiver.  The  right  to  have  a receiver  appointed  for 
Subtenant  upon  application  by  Sublandlord  to  take  possession  of  the  Premises  and  to  apply  any 
rental  collected  from  the  Premises  and  to  exercise  all  other  rights  and  remedies  granted  to 
Sublandlord  pursuant  to  this  Sublease. 
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14.3.  Sublandlord's  Right  to  Cure  Subtenant’s  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  five  (5)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord  where  prior  notice  by  Sublandlord  is  impractical),  remedy  such 
Event  of  Default  for  Subtenant's  account  and  at  Subtenant's  expense.  Subtenant  shall  pay  to 
Sublandlord,  as  Additional  Charges,  promptly  upon  demand,  all  sums  expended  by  Sublandlord, 
or  other  costs,  damages,  expenses  or  liabilities  incurred  by  Sublandlord,  including,  without 
limitation,  reasonable  attorneys'  fees,  in  remedying  or  attempting  to  remedy  such  Event  of 
Default.  Subtenant's  obligations  under  this  Section  shall  survive  the  termination  of  this 
Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to  do  any  act  that  Subtenant  is 
obligated  to  perform  under  any  provision  of  this  Sublease,  and  Sublandlord's  cure  or  attempted 
cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver  of  Subtenant's  Event  of  Default 
or  any  rights  or  remedies  of  Sublandlord  on  account  of  such  Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  shall  not  be  responsible  for  or  liable  to 
Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws,  Subtenant  hereby  waives  all  rights 
against  the  Indemnified  Parties  and  releases  them  from,  any  and  all  Losses,  including,  but  not 
limited  to,  incidental  and  consequential  damages,  relating  to  any  injury,  accident  or  death  of  any 
person  or  loss  or  damage  to  any  property,  in  or  about  the  Premises,  from  any  cause  whatsoever, 
including  without  limitation,  partial  or  complete  collapse  of  the  Building  due  to  an  earthquake  or 
subsidence,  except  only  to  the  extent  such  Losses  are  caused  by  the  negligence  or  willful 
misconduct  of  the  Indemnified  Parties  (except  as  provided  in  Section  15.1(e)  below).  Without 
limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the 
risk  with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of 
Subtenant  or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration 
for  this  Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and 
all  claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted 
by  Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause. 
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(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  claims, 
demands,  rights,  and  causes  of  action  against,  and  covenants  not  to  sue  the  Indemnified  Parties 
under  any  present  or  future  Laws,  statutes,  or  regulations,  including,  but  not  limited  to,  any  claim 
for  inverse  condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain, 
or  otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such 
claim  for  inverse  condemnation  or  eminent  domain. 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein,  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES  , WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  Losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  all  Losses  and  any  and  all  claims,  demands  or  rights 
against  any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without 
limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  form  the  Indemnified  Parties 
under  federal  and  state  relocation  assistance  laws. 

(e)  Without  limiting  any  other  waiver  contained  herein,  Subtenant  on  behalf 
of  itself  and  its  successors  and  assigns,  hereby  waives  its  right  to  recover  from,  and  forever 
RELEASES,  WAIVES  AND  DISCHARGES,  the  Indemnified  Parties  from  any  and  all  Losses, 
whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen,  that  may  arise  on 
account  of  or  in  any  way  be  connected  with  the  Indemnified  Parties  decision  to  Sublease  the 
Premises  to  the  Subtenant,  regardless  of  whether  or  not  such  decision  is  or  may  be  determined  to 
be  an  act  of  gross  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(f)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
proceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.1. 

(g)  In  executing  these  waivers  and  releases.  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 
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(h)  Subtenant  had  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 

(i)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does 
not  know  or  suspect  to  exist  in  his  favor  at  the  time  of  executing  the 
release,  which  if  known  by  him  must  have  materially  affected  his 
settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 


DRAFT 

12/3/2004 

WYSIWYGSubleaseFINAL.doc 


Page  2 1 


1 5.2.  Subtenant’s  Indemnity.  Subtenant,  on  behalf  of  itself  and  Subtenant’s  Agents, 
shall  Indemnify  the  Indemnified  Parties  from  and  against  any  and  all  Losses  arising  out  of 
Subtenant’s  use  of  the  Premises,  including  but  not  limited  to,  any  Losses  arising  directly  or 
indirectly,  in  whole  or  in  part,  out  of:  (a)  any  damage  to  or  destruction  of  any  property  owned  by 
or  in  the  custody  of  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees,  (b)  any  accident, 
injury  to  or  death  of  a person,  including,  without  limitation,  Subtenant’s  Agents  and  Subtenant’s 
Invitees,  howsoever  or  by  whomsoever  caused,  occurring  in,  on  or  about  the  Premises  (c)  any 
default  by  Subtenant  in  the  observation  or  performance  of  any  of  the  terms,  covenants  or 
conditions  of  this  Sublease  to  be  observed  or  performed  on  Subtenant's  part;  (d)  the  use, 
occupancy,  conduct  or  management,  or  manner  of  use,  occupancy,  conduct  or  management  by 
Subtenant,  Subtenant’s  Agents  or  Subtenant’s  Invitees  or  any  person  or  entity  claiming  through 
or  under  any  of  them,  of  the  Premises  or  any  Alterations;  (e)  any  construction  or  other  work 
undertaken  by  Subtenant  on  or  about  the  Premises  whether  before  or  during  the  Term  of  this 
Sublease;  or  (f)  any  acts,  omissions  or  negligence  of  Subtenant,  Subtenant’s  Agents  or 
Subtenant’s  Invitees,  in,  on  or  about  the  Premises  or  any  Alterations;  except  to  the  extent  that 
such  Indemnity  is  void  or  otherwise  unenforceable  under  any  applicable  Laws  in  effect  on  or 
validly  retroactive  to  the  date  of  this  Sublease  and  further  except  only  to  the  extent  such  Losses 
are  caused  by  the  negligence  or  intentional  wrongful  acts  and  omissions  of  the  Indemnified 
Parties.  The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees  of  attorneys, 
consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating  any  Loss. 
Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and  independent 
obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim  which 
actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or  may  be 
groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is  tendered  to 
Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease. 

16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Subtenant  shall  procure  and  maintain  throughout  the 
Term  of  this  Sublease  and  pay  the  cost  thereof  the  following  insurance: 

(a)  Property  Insurance.  Subtenant  shall  procure  and  maintain,  at  its  own 
cost,  a standard  fire  and  extended  coverage  insurance  policy  insuring  the  Premises,  including, 
without  limitation,  the  Building  and  all  fixtures,  Alterations,  furniture  and  equipment  located 
thereon,  in  an  amount  not  less  than  $ 4,000,000. 

(b)  Public  Liability  and  Other  Insurance.  Subtenant  shall  at  all  times,  at  its 
cost,  also  maintain  insurance  for  the  mutual  benefit  of  Sublandlord  and  Subtenant  against: 
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(i)  Claims  for  personal  injury  under  a policy  of  commercial  general 
liability  insurance,  including  without  limitation,  claims  for  bodily  injury,  property  damage  or 
employer’s  liability  occurring  in  or  upon  the  Premises,  and  covering  claims  arising  from 
earthquakes  or  subsidence,  in  an  amount  not  less  than  $5,000,000  combined  single  limit.  Such 
insurance  shall  provide  coverage  at  least  as  broad  as  provided  under  Insurance  Service  Form 
Number  CG-00-01-1 1-88. 

(ii)  Worker's  compensation  insurance  with  employer's  liability 
insurance  covering  all  persons  employed  and  with  respect  to  whom  death  or  bodily  injury  claims 
could  be  asserted  against  Sublandlord,  Subtenant,  the  Premises  or  any  other  Sublandlord 
property,  in  an  amount  not  less  than  $1,000,000  each  accident. 

(iii)  Automobile  liability  insurance  with  limits  not  less  than  $1,000,000 
each  occurrence  combined  single  limit  for  bodily  injury  and  property  damage,  including  owned 
and  non-owned  and  hired  vehicles,  if  Subtenant  uses  automobiles  in  connection  with  its  use  of 
the  Premises.  Such  insurance  shall  provide  coverage  at  least  as  broad  as  provided  under 
Insurance  Service  Form  Number  CA-00-01 -06-92. 

16.2.  General  Requirements.  All  insurance  provided  for  under  this  Sublease  shall  be 
effected  under  valid  enforceable  policies  issued  by  insurers  of  recognized  responsibility  and 
reasonably  approved  by  Sublandlord. 

(a)  Should  any  of  the  required  insurance  be  provided  under  a claims-made 
form,  Subtenant  shall  maintain  such  coverage  continuously  throughout  the  term  hereof  and, 
without  lapse,  for  a period  of  three  (3)  years  beyond  the  expiration  or  termination  of  this 
Sublease,  to  the  effect  that,  should  occurrences  during  the  Term  give  rise  to  claims  made  after 
expiration  or  termination  of  this  Sublease,  such  claims  shall  be  covered  by  such  claims-made 
policies. 


(b)  All  liability  insurance  policies  shall  be  endorsed  to  provide  the  following: 

(i)  Cover  Subtenant  as  the  insured  and  the  Sublandlord  and  the  Master 
Landlord  as  additional  insureds. 

(ii)  That  such  policies  are  primary  insurance  to  any  other  insurance 
available  to  the  additional  insureds,  with  respect  to  any  claims  arising  out  of  this  Sublease,  and 
that  insurance  applies  separately  to  each  insured  against  whom  claim  is  made  or  suit  is  brought. 
Such  policies  shall  also  provide  for  severability  of  interests  and  that  an  act  or  omission  of  one  of 
the  named  insureds  which  would  void  or  otherwise  reduce  coverage  shall  not  reduce  or  void  the 
coverage  as  to  any  insured,  and  shall  afford  coverage  for  all  claims  based  on  acts,  omissions, 
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injury  or  damage  which  occurred  or  arose  (or  the  onset  of  which  occurred  or  arose)  in  whole  or 
in  part  during  the  policy  period. 

(iii)  All  policies  shall  be  endorsed  to  provide  thirty  (30)  days'  advance 
written  notice  to  Sublandlord  of  cancellation,  non-renewal  or  reduction  in  coverage,  mailed  to 
the  address(es)  for  Sublandlord  set  forth  in  the  Basic  Sublease  Information. 

1 6.3.  Proof  of  Insurance.  Subtenant  shall  deliver  to  Sublandlord  certificates  of 
insurance  in  form  and  with  insurers  satisfactory  to  Sublandlord,  evidencing  the  coverages 
required  hereunder,  on  or  before  the  Commencement  Date,  and  Subtenant  shall  provide 
Sublandlord  with  certificates  thereafter  at  least  thirty  (30)  days  before  the  expiration  dates  of 
expiring  policies.  As  to  the  insurance  required  pursuant  to  Section  16.1(b)(1)  above,  such 
certificate  shall  state,  among  other  things,  that  such  insurance  coverage  includes  and  shall  cover 
Subtenant’s  indemnity  obligations  under  Section  15.2  above.  In  the  event  Subtenant  shall  fail  to 
procure  such  insurance,  or  deliver  such  certificates.  Sublandlord  may,  at  its  option,  procure  the 
same  for  the  account  of  Subtenant,  and  the  cost  thereof  shall  be  paid  to  Sublandlord  within  five 
(5)  days  after  delivery  to  Subtenant  of  bills  therefor. 

1 6.4.  No  Limitation  on  Indemnities.  Subtenant's  compliance  with  the  provisions  of 
this  Section  shall  in  no  way  relieve  or  decrease  Subtenant's  indemnification  obligations  herein  or 
any  of  Subtenant's  other  obligations  or  liabilities  under  this  Sublease. 

1 6.5.  Lapse  of  Insurance.  Notwithstanding  anything  to  the  contrary  in  this  Sublease, 
Sublandlord  may  elect  in  Sublandlord’s  sole  and  absolute  discretion  to  terminate  this  Sublease 
upon  the  lapse  of  any  required  insurance  coverage  by  written  notice  to  Subtenant. 

1 6.6.  Subtenant's  Personal  Property.  Subtenant  shall  be  responsible,  at  its  expense, 
for  separately  insuring  Subtenant's  Personal  Property. 

1 6.7.  Waiver  of  Subrogation.  Notwithstanding  anything  to  the  contrary  contained 
herein,  to  the  extent  permitted  by  their  respective  policies  of  insurance,  Sublandlord  and 
Subtenant  each  hereby  waive  any  right  of  recovery  against  the  other  party  and  against  any  other 
party  maintaining  a policy  of  insurance  covering  the  Premises  and  their  contents,  or  any  portion 
thereof,  for  any  loss  or  damage  maintained  by  such  other  party  with  respect  to  the  Premises,  or 
any  portion  thereof  or  the  contents  of  the  same  or  any  operation  therein,  whether  or  not  such  loss 
is  caused  by  the  fault  or  negligence  of  such  other  party.  If  any  policy  of  insurance  relating  to  the 
Premises  carried  by  Subtenant  does  not  permit  the  foregoing  waiver  or  if  the  coverage  under  any 
such  policy  would  be  invalidated  due  to  such  waiver,  Subtenant  shall  obtain,  if  possible,  from 
the  insurer  under  such  policy  a waiver  of  all  rights  of  subrogation  the  insurer  might  have  against 
Sublandlord  or  any  other  party  maintaining  a policy  of  insurance  covering  the  same  loss,  in 
connection  with  any  claim,  loss  or  damage  covered  by  such  policy. 
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17.  ACCESS  BY  SUBLANDLORD 
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17.1.  Access  to  Premises  by  Sublandlord. 

(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  determined  by 
Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the  Premises  and  alter 
or  remove  any  Alterations  or  Subtenant's  Personal  Property  on  or  about  the  Premises. 

Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord  considers  appropriate  to 
gain  access  to  any  portion  of  the  Premises  in  an  emergency.  In  such  case,  Sublandlord  shall  not 
be  responsible  for  any  damage  or  injury  to  any  such  property,  nor  for  the  replacement  of  any 
such  property  and  any  such  emergency  entry  shall  not  be  deemed  to  be  a forcible  or  unlawful 
entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or  constructive,  of  Subtenant  from 
the  Premises  or  any  portion  thereof. 

(c)  No  Liability' . Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business, 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  directly  and  exclusively  from  the  negligence  or  willful  misconduct  of  Sublandlord  or 
Sublandlord’s  Agents  and  not  contributed  to  by  the  acts,  omissions  or  negligence  of  Subtenant, 
Subtenant’s  Agents  or  Subtenant’s  Invitees. 

17.2.  Access  to  Premises  by  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

1 8.1 . Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  the  same  condition  as  of  the  Commencement 
Date,  ordinary  wear  and  tear  excepted,  and  free  and  clear  of  all  liens,  easements  and  other 
Encumbrances  created  or  suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination 
hereof,  Subtenant  shall,  at  its  sole  cost,  remove  any  and  all  of  Subtenant's  Personal  Property 
from  the  Premises  and  demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except 
for  any  Alterations  that  Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the 
provisions  of  Section  7.3  above).  In  addition,  Subtenant  shall,  at  its  sole  expense,  repair  any 
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damage  to  the  Premises  resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to 
their  condition  immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith, 
Subtenant  shall  obtain  any  and  all  necessary  permits  and  approvals,  including,  without 
limitation,  any  environmental  permits,  and  execute  any  manifests  or  other  documents  necessary 
to  complete  the  demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's 
obligations  under  this  Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of 
Subtenant's  Personal  Property  remaining  on  or  about  the  Premises  after  the  termination  of  this 
Sublease  may,  at  Sublandlord's  option  and  after  thirty  (30)  days  written  notice  to  Subtenant,  be 
deemed  abandoned  and  in  such  case  Sublandlord  may  dispose  of  such  property  in  accordance 
with  Section  1980  et  seq.  of  the  California  Civil  Code  or  in  any  other  manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  tne  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation.  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither 
Subtenant  nor  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  shall  cause  or  permit  any 
material  that,  because  of  its  quantity,  concentration  or  physical  or  chemical  characteristics,  is 
deemed  by  any  federal,  state  or  local  governmental  authority  to  pose  a present  or  potential  hazard 
to  human  health  or  safety  or  to  the  environment,  including,  without  limitation,  any  material  or 
substance  defined  as  a "hazardous  substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the 
Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA", 
also  commonly  known  as  the  "Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.) 
or  pursuant  to  Section  25281  of  the  California  Health  & Safety  Code;  any  "hazardous  waste" 
listed  pursuant  to  Section  25140  of  the  California  Health  & Safety  Code;  any  asbestos  and 
asbestos  containing  materials  whether  or  not  such  materials  are  part  of  the  structure  of  any 
existing  improvements  on  the  Premises,  or  are  naturally  occurring  substances  on,  in  or  about  the 
Premises;  and  petroleum,  including  crude  oil  or  any  fraction  thereof,  and  natural  gas  or  natural 
gas  liquids  (“Hazardous  Material”)  to  be  brought  upon,  kept,  used,  stored,  generated  or  disposed 
of  in,  on  or  about  the  Premises  or  transported  to  or  from  the  Premises  without  the  prior  written 
approval  of  Sublandlord,  which  approval  may  be  withheld  in  Sublandlord’s  sole  and  absolute 
discretion.  Subtenant  shall  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has 
reason  to  believe  there  has  been  any  release  of  Hazardous  Material  in,  on  or  about  the  Premises. 
Sublandlord  may  from  time  to  time  request  Subtenant  to  provide  adequate  information  for 
Sublandlord  to  determine  that  any  Hazardous  Material  permitted  hereunder  is  being  handled  in 
compliance  with  all  applicable  federal,  state  or  local  Laws  or  policies  relating  to  Hazardous 
Material  (including,  without  limitation,  its  use,  handling,  transportation,  production,  disposal, 
discharge  or  storage)  or  to  human  health  and  safety,  industrial  hygiene  or  environmental 
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conditions  in,  on,  under  or  about  the  Premises  and  any  other  property,  including,  without 
limitation,  soil,  air  and  groundwater  conditions  (“Environmental  Laws”),  and  Subtenant  shall 
promptly  provide  all  such  information.  Sublandlord  and  Sublandlord’s  Agents  shall  have  the 
right  to  inspect  the  Premises  for  Hazardous  Material  and  compliance  with  the  provisions  hereof 
at  all  reasonable  times  upon  reasonable  advance  oral  or  written  notice  to  Subtenant  (except  in  the 
event  of  an  emergency).  Without  limiting  the  foregoing,  Subtenant  acknowledges  and  agrees 
that  it  shall  be  bound  by  and  will  comply  with  the  environmental  protection  provisions  provided 
for  in  Section  13  of  the  Master  Lease. 

1 9.2.  Subtenant's  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of 
Subtenant  or  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  results  in  any  spilling,  leaking, 
pumping,  pouring,  emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of 
Hazardous  Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting 
Subtenant's  general  Indemnity  contained  in  Section  15.2  above,  Subtenant,  on  behalf  of  itself 
and  Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and 
against  all  any  and  all  enforcement,  investigation,  remediation  or  other  governmental  or 
regulatory  actions,  agreements  or  orders  threatened,  instituted  or  completed  pursuant  to  any 
Environmental  Laws  together  with  any  and  all  Losses  made  or  threatened  by  any  third  party 
against  Sublandlord,  Sublandlord’s  Agents,  or  the  Premises,  relating  to  damage,  contribution, 
cost  recovery  compensation,  loss  or  injury  resulting  from  the  presence,  Release  or  discharge  of 
any  Hazardous  Materials  caused  by  Subtenant  or  its  agents  or  invitees,  including,  without 
limitation,  Losses  based  in  common  law,  investigation  and  remediation  costs,  fines,  natural 
resource  damages,  damages  for  decrease  in  value  of  the  Premises,  the  loss  or  restriction  of  the 
use  or  any  amenity  of  the  Premises  and  attorneys'  fees  and  consultants'  fees  and  experts'  fees  and 
costs  (“Hazardous  Materials  Claims”)  arising  during  or  after  the  Term  of  this  Sublease  and 
relating  to  such  Release  caused  by  Subtenant  or  its  agents  or  invitees.  The  foregoing  Indemnity 
includes,  without  limitation,  all  costs  associated  with  the  investigation  and  remediation  of 
Hazardous  Material  and  with  the  restoration  of  the  Premises  or  the  Property  to  its  prior  condition 
including,  without  limitation,  fines  and  penalties  imposed  by  regulatory  agencies,  natural 
resource  damages  and  losses,  and  revegetation  of  the  Premises  or  other  Sublandlord  property. 
Without  limiting  the  foregoing,  if  Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s 
Invitees,  causes  or  permits  the  Release  of  any  Hazardous  Materials  in,  on,  under  or  about  the 
Premises  or  the  Property,  Subtenant  shall,  immediately,  at  no  expense  to  Sublandlord,  take  any 
and  all  appropriate  actions  to  return  the  Premises  or  other  Sublandlord  property  affected  thereby 
to  the  condition  existing  prior  to  such  Release  and  otherwise  investigate  and  remediate  the 
Release  in  accordance  with  all  Environmental  Laws.  Subtenant  shall  provide  Sublandlord  with 
written  notice  of  and  afford  Sublandlord  a full  opportunity  to  participate  in  any  discussions  with 
governmental  regulatory  agencies  regarding  any  settlement  agreement,  cleanup  or  abatement 
agreement,  consent  decree,  permit,  approvals,  or  other  compromise  or  proceeding  involving 
Hazardous  Material. 
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19.3.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  GENERAL  PROVISIONS 

20.1 . Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or 
by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord:  Treasure  Island  Development  Authority 

410  Ave.  of  Palms 
Building  1,  2nd  Floor 
Treasure  Island 
San  Francisco,  CA  94130 
Attn:  Tony  Hall  Executive  Director 
Phone  No.  415-274-0660 
Fax  No.:  415-274-0299 

with  a copy  to:  Office  of  the  City  Attorney 

City  Hall,  Room  234 
1 Dr.  Carlton  B.  Goodlett  Place 
San  Francisco,  CA  94102-4682 
Attn:  Donnell  Choy 
Fax  No.:  (415)  554-4756 


Notice  Address  of  Subtenant:  Richard  Gazowsky 

WYSIWYG  Filmworks 
1970  Ocean  Ave. 

San  Francisco,  CA.  94127 
Phone  No.:  (415)  333-0384 
Fax  No.:  (415)  333-0326 

Notice  Address  of  Master  Landlord:  Commanding  Officer  (Code  24) 
Engineering  Field  Activity  West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
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San  Bruno,  California  94066 


< 


Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  20.1  and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

20.2.  Security  Deposit.  Subtenant  shall  pay  to  Sublandlord  by  certified  check  or  wire 
transfer  upon  execution  of  this  Sublease  a security  deposit  in  the  amount  of  Thirty  Five 
Thousand  Dollars  ($  35,000)  as  security  for  the  faithful  performance  of  all  terms,  covenants  and 
conditions  of  this  Sublease.  Subtenant  agrees  that  Sublandlord  may  (but  shall  not  be  required  to) 
apply  the  security  deposit  in  whole  or  in  part  to  remedy  any  damage  to  the  Premises  caused  by 
Subtenant,  Subtenant's  Agents  or  Subtenant’s  Invitees,  or  any  failure  of  Subtenant  to  perform 
any  other  terms,  covenants  or  conditions  contained  in  this  Sublease,  without  waiving  any  of 
Sublandlord's  other  rights  and  remedies  hereunder  or  at  Law  or  in  equity.  Should  Sublandlord 
use  any  portion  of  the  security  deposit  to  cure  any  Event  of  Default  by  Subtenant  hereunder, 
Subtenant  shall  immediately  replenish  the  security  deposit  to  the  original  amount,  and 
Subtenant's  failure  to  do  so  within  five  (5)  days  of  Sublandlord's  notice  shall  constitute  a material 
Event  of  Default  under  this  Sublease.  Sublandlord's  obligations  with  respect  to  the  security 
deposit  are  solely  that  of  debtor  and  not  trustee.  Sublandlord  shall  not  be  required  to  keep  the 
security  deposit  separate  from  its  general  funds,  and  Subtenant  shall  not  be  entitled  to  any 
interest  on  such  deposit.  The  amount  of  the  security  deposit  shall  not  be  deemed  to  limit 
Subtenant's  liability  for  the  performance  of  any  of  its  obligations  under  this  Sublease.  To  the 
extent  that  Sublandlord  is  not  entitled  to  retain  or  apply  the  security  deposit  pursuant  to  this 
Section  20.3,  Sublandlord  shall  return  such  security  deposit  to  Sublandlord  within  forty-five  (45) 
days  of  the  termination  of  this  Sublease. 

20.3.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power 
or  remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such 
failure  continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such 
breach,  and  no  acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of 
the  Term  by  any  Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of 
Sublandlord's  right  to  demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate 
as  a surrender  of  this  Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of 
any  provision  hereof  shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of 
time,  other  than  the  default,  performance  or  period  of  time  specified  in  such  express  waiver. 

One  or  more  written  waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be 
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deemed  to  be  a waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord 
given  in  any  instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any 
obligation  to  secure  the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of 
this  Sublease.  The  provisions  of  the  Section  20.3  shall  be  mutual  to  the  extent  applicable. 

20.4.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


20.5.  Authority.  The  person  signing  below  for  Sublandlord  represents  and  warrants 
that  Sublandlord  is  a non-profit,  public  benefit  corporation,  and  an  instrumentality  of  the  State  of 
California  and  the  City  and  County  of  San  Francisco,  and  that  he  or  she  has  the  right  and 
authority  to  execute  this  Sublease.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited 
liability  company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does 
hereby  covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that 
Subtenant  has  and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and 
authority  to  enter  into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of 
Subtenant  are  authorized  to  do  so.  Upon  Sublandlord’s  request,  Subtenant  shall  provide 
Sublandlord  with  evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing 
representations  and  warranties.  Without  limiting  the  generality  of  the  foregoing.  Subtenant 
represents  and  warrants  that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and 
the  disclosure  set  forth  herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney 
as  to  the  advisability  of  entering  into  a sublease  containing  those  provisions  and  their  legal 
effect. 


20.6.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations 
and  liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

20.7.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease  has  been  negotiated  at  arm’s  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be 
calendar  days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give 
notice,  reply  to  a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank 
or  Sublandlord  holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the 
notice  shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words 
shall  not  be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease, 

DRAFT  Page  30 

12/3/2004 

WYSIWYGSubJeaseFIl\AL.doc 


whether  or  not  language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are 
used.  Unless  otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be 
obtained  by  Subtenant  hereunder,  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and 
absolute  discretion. 

20.8.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall 
be  relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent 
to  such  transfer. 

20.9.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified 
party  in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination 
of  this  Sublease. 

20.10.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other 
than  those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


20.1 1.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance 
with  the  Laws  of  the  State  of  California  and  the  federal  government. 

20.12.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  and  supersedes  al 
prior  written  or  oral  negotiations,  discussions,  understandings  and  agreements.  The  Parties 
further  intend  that  this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its 
terms  and  that  no  extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any 
changes  therefrom)  may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding 
involving  this  Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor 
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Sublandlord's  Agents  have  made  any  representations  or  warranties  with  respect  to  the  Premises 
or  this  Sublease  except  as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or 
shall  be  acquired  by  Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 

20.13.  Attorneys'  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 
For  purposes  of  this  Lease,  reasonable  fees  of  attorneys  of  the  Office  of  the  San  Francisco  City 
Attorney  (Sublandlord's  General  Counsel)  shall  be  based  on  the  fees  regularly  charged  by  private 
attorneys  with  the  equivalent  number  of  years  of  experience  in  the  subject  matter  area  of  the  law 
for  which  the  City  Attorney’s  services  were  rendered  who  practice  in  the  City  and  County  of 
San  Francisco  in  law  firms  with  approximately  the  same  number  of  attorneys  as  employed  by  the 
Office  of  the  City  Attorney. 

20.14.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

20.15.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

20.1 6.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof.  Subtenant  specifically  acknowledges  and 
agrees  that,  with  respect  to  each  of  the  indemnities  contained  in  this  Sublease,  Subtenant  has  an 
immediate  and  independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties 
from  any  claim  which  actually  or  potentially  falls  within  the  indemnity  provision  even  if  such 
allegation  is  or  may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such 
claim  is  tendered  to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter. 

20.17.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 
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20.18.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county. 

20.19.  Non-Liability  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant,  its  successors  and  assigns,  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
Subtenant,  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this  Agreement. 

20.20.  No  Discrimination.  Subtenant  shall  comply  with  the  non-discrimination 
provisions  of  Section  19.1  of  the  Master  Lease,  including,  without  limitation,  posting  all  notices 
required  therein. 

20.21.  Production/Film  Coordination.  No  filming  on  the  Premises  shall  depict  the 
U.S.  Military  in  any  manner  and  no  filming  will  be  allowed  outside  of  the  Building  unless 
Subtenant  obtains  prior  written  approval  from  the  Master  Landlord.  Subtenant  further 
acknowledges  and  agrees  to  verify  in  writing  to  Master  Landlord  that  any  production  being 
filmed  at  the  Premises  does  not  depict  the  U.S.  Military  in  any  manner  (or  to  obtain  the  Master 
Landlord’s  consent  thereto)  and  to  furnish  a copy  of  the  shooting  script  to  the  Department  of  the 
Navy  (“DON”),  Navy  Office  of  Information,  1 1000  Wilshire  Blvd.,  Los  Angeles,  California 
90024.  Whether  the  U.S.  Military  is  being  depicted  is  the  only  aspect  of  script  content  that  is 
appropriate  for  DON  review.  The  portrayal  of  any  subject  material  other  than  the  U.S.  Military 
is  the  sole  responsibility  of  the  Subtenant. 

20.22.  Acknowledgment  of  Sublandlord  in  Credits.  Provided  that  the  Picture  is 
photographed  in  whole  or  in  part  at  the  Premises,  Subtenant  agrees  to  use  good  faith  efforts  to 
acknowledge  the  cooperation  of  the  City  and  County  of  San  Francisco  and  the  Treasure  Island 
Development  Authority  in  the  credits  of  the  Picture  on  all  positive  prints  of  the  Picture  in  the  end 
titles.  All  other  matters  with  respect  to  said  credit,  including,  without  limitation,  the  size,  style, 
nature  and  placement  thereof,  shall  be  within  the  sole  discretion  of  Subtenant.  No  casual  or 
inadvertent  failure  of  Subtenant  to  comply  with  the  provisions  of  this  Paragraph  nor  any  failure 
on  the  part  of  third  parties  so  to  do  shall  constitute  a breach  of  this  Agreement  by  Subtenant. 

20.23.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 

20.24.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  consent  of  Master  Landlord 
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20.25.  Rights  to  Photographs  and  Sound  Recordings.  All  rights  to  the  photography 
and  sound  recordings  made  by  Subtenant  in  connection  with  the  Premises  shall  be  solely  owned 
by  Subtenant  in  perpetuity  in  all  media  known  and  unknown  throughout  the  Universe  and 
Sublandlord  shall  have  no  rights,  including,  but  not  limited  to,  injunctive  relief  rights,  with 
respect  to  the  use  or  non-use  of  any  photography  and/or  sound  recordings  by  Subtenant  and/or  its 
affiliates. 

21.  SPECIAL  PROVISIONS 

21.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises  which  are  visible  in  or 
from  public  corridors  or  other  portions  of  any  common  areas  of  the  Building  or  from  the  exterior 
of  the  Premises,  without  Sublandlord's  prior  written  consent,  which  Sublandlord  may  withhold  or 
grant  in  its  sole  discretion. 

21.2.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 


21.3.  Non-Discrimination  in  City  Contracts  and  Benefits  Ordinance. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease, 
Subtenant  covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception  of  a 
person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender 
identity,  domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency 
Syndrome  or  HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee 
working  with,  or  applicant  for  employment  with  Subtenant,  in  any  of  Subtenant’s  operations 
within  the  United  States,  or  against  any  person  seeking  accommodations,  advantages,  facilities, 
privileges,  services,  or  membership  in  all  business,  social,  or  other  establishments  or 
organizations  operated  by  Subtenant. 

(b)  Sub-Subleases  and  Other  Subcontracts.  Subtenant  shall  include  in  all  sub- 
subleases and  other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable 
to  such  sub-subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In 
addition,  Subtenant  shall  incorporate  by  reference  in  all  sub-subleases  and  other  subcontracts  the 
provisions  of  Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative 
Code  and  shall  require  all  sub-subtenants  and  other  subcontractors  to  comply  with  such 
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provisions.  Subtenant’s  failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute 
a material  breach  of  this  Sublease. 


< 


(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  elsewhere 
within  the  United  States,  discriminate  in  the  provision  of  bereavement  leave,  family  medical 
leave,  health  benefits,  membership  or  membership  discounts,  moving  expenses,  pension  and 
retirement  benefits  or  travel  benefits,  as  well  as  any  benefits  other  than  the  benefits  specified 
above,  between  employees  with  domestic  partners  and  employees  with  spouses,  and/or  between 
the  domestic  partners  and  spouses  of  such  employees,  where  the  domestic  partnership  has  been 
registered  with  a governmental  entity  pursuant  to  state  or  local  law  authorizing  such  registration, 
subject  to  the  conditions  set  forth  in  Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The 
provisions  of  Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non- 
discrimination by  parties  contracting  for  the  Sublease  of  City  property  are  incorporated  in  this 
Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 
Subtenant  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Sublease  under  such  Chapters  of  the  Administrative  Code,  including  but  not  limited  to  the 
remedies  provided  in  such  Chapters.  Without  limiting  the  foregoing,  Subtenant  understands  that 
pursuant  to  Section  12B.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for 
each  person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in 
violation  of  the  provisions  of  this  Sublease  may  be  assessed  against  Subtenant  and/or  deducted 
from  any  payments  due  Subtenant. 

21.4.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue,  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to, 
California  Government  Code  Section  7260  et  seq.h  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

21.5.  MacBride  Principles  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
employment  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.  1,  et  seq.  The  City  and  County  of  San 
Francisco  also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the 
MacBride  Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above 
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statement  of  the  City  and  County  of  San  Francisco  concerning  doing  business  in  Northern 
Ireland. 


2 1 .6.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

21.7.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof.  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 


2 1 .8.  Prevailing  Wages  for  Construction  Work.  Subtenant  agrees  that  to  the  extent 
any  person  performing  labor  in  the  construction  of  the  Alterations  required  under  Section  7 
[Alterations]  is  paid  wages  for  such  labor,  such  person  shall  be  paid  not  less  than  the  highest 
prevailing  rate  of  wages  and  that  Subtenant  shall  include,  in  any  contract  for  construction  of  such 
improvements,  a requirement  that  all  persons  performing  labor  under  such  contract  shall  be  paid 
not  less  than  the  highest  prevailing  rate  of  wages  for  the  labor  so  performed.  Subtenant  further 
agrees  that,  as  to  the  construction  of  such  improvements  under  this  Sublease,  Subtenant  shall 
comply  with  all  the  provisions  of  subsection  (b)  of  San  Francisco  Charter  Section  A7.204  and 
Sections  6.33  through  6.45  of  the  San  Francisco  Administrative  Code  that  relate  to  payment  of 
prevailing  wages.  Subtenant  shall  require  any  contractor  to  provide,  and  shall  deliver  to 
Sublandlord  every  two  weeks  during  any  construction  period,  certified  payroll  reports  with 
respect  to  all  persons  performing  labor  in  the  construction  of  any  of  the  required  alterations. 


21.9.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or 
under  the  control  of  the  Authority,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 
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Sublandlord  and  Subtenant  have  executed  this  Sublease  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 
WYSIWYG  Filmworks 


By: 

Its:  

SUBLANDLORD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By: 

Its:  Executive  Director 


Approved  as  to  Form: 


Deputy  City  Attorney 
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EXHIBIT  A 


MASTER  LEASE 


EXHIBIT  B 


DIAGRAM  OF  THE  PREMISES 


EXHIBIT  C 


COVER  PAGE  OF  THE  SEISMIC  REPORT 


EXHIBIT  D 


RULES  AND  REGULATIONS 


EXHIBIT  E 


STANDARD  UTILITIES  AND  SERVICES 
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City  & County  of J5an  francisco 
"reasure  Island  Development  Authority 

X 410  Avenue  of  the  Palms, 

) Bldg.  One,  2nd  Floor,  Treasure  Island 
San  Francisco,  CA  94130 
(415)  274-0660  FAX  (415)  274-0299 
WWW.SFGOV.ORG/TREASUREISLAND 


Gavin  Newsom,  Mayor 


A DRAFX,Minutes  of  Meeting 
Treasure  Island  Development  Authority 
December  8,  2004 


1 . Call  to  Order:  1 :40  PM 


Roll  Call  Present: 


) 

Excused:  Claudine  Cheng  (Chair) 

William  Fazande 
Supervisor  Chris  Daly 


2.  Executive  Director’s  Report 

Provided  by  TIDA  Executive  Director  Tony  Hall 

—Public  usage  continues  at  record  highs,  annual  Oracle  event  put  on  tonight. 

—Short  term  leases  addressed  in  the  consent  calendar 
—No  new  news  on  the  Caltrans  or  Oakland  Bay  Bridge  issues 

-Board  of  Supervisors  legislation  sponsored  by  Supervisor  Maxwell  regarding  code  compliance 
on  Treasure  Island  is  currently  on  30  day  hold. 

Deputy  City  Attorney  Donnell  Choy  stated  the  legislation  is  intended  primarily  for  the 
Hunters  Point  Shipyard  where  the  first  transfer  of  property  from  the  Navy  to  the  Redevelopment 
Agency  is  occurring  shortly,  but  because  Treasure  Island  is  a former  military  base,  Treasure 
Island  is  included  in  this  ordinance,  which  calls  for  a graduated  period  by  which  buildings  can 
become  compliant  to  City  codes  after  being  turned  over  by  the  military.  Will  still  be  some  time 
before  this  proposed  legislation  becomes  effective  and  applicable  to  Treasure  Island,  not  until  a 
transfer  occurs  between  the  Navy  and  TIDA 


City  Hall,  Room  400 
1 Carlton  B.  Goodlett  Place 
San  Francisco,  CA 


Susan  Po-Rufmo  (Vice-Chair) 
Jared  Blumenfeld 
John  Elberling 
Monique  Moyer 
Marcia  Rosen  (2: 10  PM) 


DOCUMENTS  DEPT. 
JAN  - 8 2005 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


RECYCLED  PAPER 


Director  Hall  stated  that  Supervisor  Maxwell’s  office  communicated  to  him  that  this  legislation 
was  not  intended  to  affect  Treasure  Island;  the  legislation  would  kick  in  on  Treasure  Island  once 
buildings  were  built  “from  the  ground  up”. 

—Several  months  ago  TIDA  put  out  a search  to  find  a fiscal  officer  for  Treasure  Island  and  in  the 
process  has  work  ordered  Mr.  John  Farrell  of  the  Assessors  audit.  Mr.  Farrell  has  reviewed 
Treasure  Island’s  books  and  assisted  in  overseeing  the  first  phase  of  the  Harvey  Rose  Company 
audit.  Stated  he  hopes  Mr.  Farrell  addresses  Director  Blumenfeld’s  request  for  information 
about  how  anticipated  budget  cuts  in  other  departments  will  affect  Treasure  Island.  Asked  Mr. 
Farrell  to  provide  a brief  presentation. 

Mr.  John  Farrell  stated  that  the  Board  has  been  presented  with  a handout  which  provides  the 
original  FY2004-05  budget,  revenue  projections  for  the  year,  and  expenses  to  date.  Stated  he 
will  be  working  on  next  years  budget  and  performing  a management  audit  of  TfDA’s  operations, 
including  analyzing  the  organizational  structure,  cutting  costs,  identifying  new  revenues, 
reviewing  contracts  and  streamlining  procedures.  In  regard  to  the  impact  of  the  City’s  budget 
cuts,  TEDA  is  currently  unaware  of  the  consequences  on  the  TIDA  budget.  Stated  he  looks 
forward  to  working  with  the  Board. 

Executive  Director  Hall  asked  Mr.  Farrell  how  he  anticipated  the  City  budget’s  problem 
impacting  TIDA 

Mr.  Farrell  stated  that  at  this  point  and  time  TIDA  does  not  know,  but  is  ready  should  the 
Mayor  come  to  TIDA  looking  for  money. 

Director  Elberling  asked  if  there  is  a fuller  written  statement  of  what  he  plans  to  do  when 
performing  the  management  audit 

Mr.  Farrell  stated  that  he  has  a written  plan,  which  he  has  implemented  in  the  past  both  in 
the  public  and  private  sector,  and  will  be  looking  at  basics  as  to  how  can  costs  be  cut  and  how 
can  more  revenue  be  generated  on  the  Island  and  coordinating  that  into  a report. 

Director  Elberling  asked  for  a written  copy  of  the  report  mentioned.  Asked  Executive 
Director  Hall  if  this  is  being  paid  for  by  TIDA  as  a work  order  and  how  much  is  being  paid 

Executive  Director  Hall  stated  that  as  a work  order  TIDA  pays  Mr.  Farrell’s  salary,  and  it 
is  being  paid  out  of  the  salary  authority  from  the  existing  fiscal  officer  position  to  work  order 
support. 

Director  Blumenfeld  Executive  Director  Hall  when  he  thought  TIDA  would  have  a full 
time  fiscal  officer. 

Executive  Director  Hall  stated  TIDA  is  doing  everything  they  can  to  secure  a position 
and  hopes  to  have  it  filled  as  soon  as  they  can,  but  would  be  remiss  to  provide  a date. 

Director  Blumenfeld  asked  for  a breakdown  of  the  services  provided  by  the  Fire 
Department  for  the  $5  million  paid  to  the  Fire  Department  by  TIDA,  since  it  is  the  largest  single 
expense  on  the  TIDA  budget. 

Director  Moyer  asked  for  an  elaboration  on  the  shortfall  which  is  shown  for  commercial 
revenues,  since  rates  have  not  dropped  and  many  subleases  seem  to  be  continued  regularly. 
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Mr.  Farrell  stated  this  shortfall  reflects  the  loss  of  the  sublease  with  California 
Engineering  Contractors,  whom  were  paying  TIDA  $26,900  a month.  Nothing  currently 
offsetting  that  recent  loss.  They  left  because  they  finished  their  work  on  the  Bay  Bridge. 

Director  Moyer  asked  what  was  driving  the  decrease  in  TI  housing  revenues 

Mr.  Farrell  stated  that  this  reflects  the  economy,  and  these  revenues  show  to  be  consistent 
with  the  flattening  of  rental  revenues  City- wide 

Director  Moyer  asked  if  the  higher  amount  of  carry-forward  show  here  than  shown  on  the 
original  budget  is  an  un-audited  number. 

Mr.  Farrell  stated  that  he  plans  to  look  at  work  orders  from  the  various  departments  and 
ask  them  to  provide  justification  for  the  numbers. 

Director  Moyer  stated  the  Port  performed  a Nexus  study  which  helps  look  at  these 
expenses  which  is  accepted  in  the  industry,  and  offered  it  to  Mr.  Farrell  to  review  should  he 
wish. 

Mr.  Farrell  stated  he  would  like  to  look  at  this  study 

Executive  Director  Hall  stated  that  Mr.  Farrell  has  performed  amazing  work  in  the  three 
weeks  he  has  been  on  the  job  and  it  is  wonderful  to  have  him  on  board  as  an  acting  fiscal  officer. 
He  has  a strong  reputation  in  the  City.  Stated  that  at  the  previous  meeting,  Director  Blumenfeld 
asked  for  a solution  to  the  garbage  contract.  Stated  that  there  have  been  two  meetings  with 
Golden  Gate  Disposal.  The  previous  administration  did  not  respond  to  Golden  Gate  in  writing  in 
order  to  receive  the  percentage  increase  that  TIDA  was  eligible  for,  however  a new  situation  has 
been  negotiated  so  that  Treasure  Island  will  be  brought  up  to  the  same  standards  for  trash 
removal  as  San  Francisco,  including  bulk  pick-up  and  more  dumpsters  throughout  the  Island, 
that  will  be  phased  in  over  the  next  3 years.  Stated  this  is  a good  deal  that  was  negotiated. 

3.  Report  by  the  Mayor’s  Office  of  Base  Reuse  and  Development 

Mr.  Michael  Cohen  stated  that  a meeting  with  the  Navy  is  scheduled  for  January  6th. 

Plan  to  re-engage  the  discussion  on  the  costs  of  environmental  cleanup,  present  key  inputs  on  the 
pro-forma  analysis,  most  importantly  the  affordable  housing  component.  Stated  that  the 
infrastructure  component  was  originally  scheduled  to  be  presented  today,  TICD  and  PUC  are  in 
discussions  on  the  infrastructure  plan  along  with  sustainability  with  the  Department  of  the 
Environment  staff,  hopes  to  have  in  January  both  the  infrastructure  and  sustainability  plan  with 
the  transportation  plan  in  February.  Finally,  stated  that  as  an  aside  as  a “ray  of  hope”,  the  first  80 
acres  of  the  Hunters  Point  Shipyard  had  the  deed  recorded  to  the  City  last  Friday  and  will  be 
breaking  ground  in  February,  with  homes  on  the  Hunters  Point  Shipyard  a year  from  today. 

Stated  he  hopes  things  are  not  far  behind  here  on  Treasure  Island. 

4.  Communications 

There  were  two  communications  received  in  the  previous  month,  one  from  the  U.S.  Navy 
and  one  from  a private  citizen. 

Director  Moyer  asked  if  the  historical  radiological  assessment  notification  comes  as  a 
surprise  to  staff  and  how  does  it  fit  into  negotiations  regarding  early  clean-up.  Also  asked  what 
are  the  current  activities  around  Building  233  and  what  concerns  should  the  Board  have. 
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Mr.  Cohen  stated  this  assessment  has  always  been  part  of  the  Navy’s  environmental 
review  process  for  Treasure  Island.  Stated  there  is  not  currently  activity  in  Building  233.  It  is 
not  a surprise,  one  of  a host  of  environmental  issues  being  tracked. 

Director  Moyer  asked  if  staff  knows  how  far  this  notification  was  distributed 

Mr.  Cohen  stated  that  he  had  a sense,  believes  these  are  sent  to  the  John  Stewart 
Company  for  notification.  Staff  can  get  back  to  the  Board  on  this  issue. 

5.  Report  by  the  Treasure  Island/Yerba  Buena  Island  Citizen  Advisory  Board 

No  report  was  provided  by  the  Citizen’s  Advisory  Board  due  to  the  fact  that  the 
December  2004  CAB  meeting  was  cancelled. 

6.  Ongoing  Business 

Executive  Director  Hall  stated  that  TIDA  Deputy  Director  Frank  Gallagher  has  been 
meeting  with  the  Public  Utilities  Commission  and  should  the  Board  wish  he  can  provide  a report 
at  this  time. 

Mr.  Frank  Gallagher,  TIDA  Deputy  Director,  stated  that  the  PUC  has  voiced  concerns 
about  PUC  outlays,  investments  and  expenditures,  with  respect  to  infrastructure  on  Treasure 
Island.  PUC  estimates  they  have  spent  close  to  $6  million  dollars  over  the  years  and  are 
concerned  about  that  ongoing  expense  going  forward.  In  an  attempt  to  address  those  short  term 
questions,  a PUC  working  group  has  been  established  including  key  personnel  from  the  PUC, 
TEDA  and  the  Mayor’s  Office  of  Base  Reuse  to  address  these  questions.  First  meeting  held 
yesterday  and  was  very  productive.  Looking  at  reducing  expenses  and  increasing  revenues. 
Ongoing  process  and  hopes  it  will  be  very  productive  as  it  is  integral  to  the  current  community 
on  the  Islands  as  well  as  for  the  project  moving  forward. 

Director  Moyer  asked  Executive  Director  Hall  for  a future  item  discussing  the  emergency 
and  evacuation  plans  for  the  Islands.  Stated  that  the  Port  participates  in  SFSTAT,  and  the  Port  is 
assigned  to  work  with  Treasure  Island  to  assure  evacuation  from  the  Island  in  the  case  of 
something  happening  to  the  Bay  Bridge. 

Executive  Director  Hall  stated  this  is  something  he  has  been  working  on  the  past  few 
months.  Probably  something  that  should  have  been  done  years  ago,  but  staff  is  working  to  bring 
this  plan  up  to  date. 


7.  General  Public  Comment 

There  was  no  General  Public  Comment 

8.  Consent  Agenda 

Director  Elberling  asked  if  as  a matter  of  process  a member  of  the  public  wanted  to  speak 
on  an  item  on  the  consent  agenda  can  be  pulled  form  the  Consent  Agenda 

Deputy  City  Attorney  Donnell  Choy  stated  that  it  can  be  if  that  is  the  case 

Director  Po-Rufino  stated  she  had  a request  for  information  on  Items  8 d,  e,  and  f.  Stated 
that  the  rent  per  square  foot  for  the  leases  described  in  these  items  is  not  listed,  as  they  are  in 
Items  8 b and  c. 


4 


Executive  Director  Hall  stated  he  did  not  have  that  information  offhand,  asked  staff  if 
that  information  was  available 

Deputy  City  Attorney  Choy  asked  if  these  items  were  being  pulled  from  the  Consent 
Agenda 

Executive  Director  Hall  stated  this  information  was  not  readily  available  but  staff  can 
provide  it  to  the  Board  at  a later  date. 

Deputy  City  Attorney  Choy  stated  the  Board  could  pull  these  items  and  have  them 
continued  until  the  next  meeting  when  the  information  could  be  provided. 

Director  Po-Rufino  requested  Items  d,  e and  f be  removed  from  the  Consent  Agenda 

There  was  no  public  comment  on  the  Consent  Agenda 

Director  Elberling  motioned  for  approval  of  Consent  Agenda  items  8 (a,  b,  c,  g &h) 

Director  Blumenfeld  seconded  the  motion 

The  remainder  of  the  items  on  the  Consent  Agenda  were  approved  unanimously 


Item  8(d) 

Director  Moyer  asked  if  there  was  a problem  or  a time  issue  with  continuing  these  items 
until  January. 

Mr.  Marc  McDonald,  TIDA  Facilities  Manager,  stated  there  is  no  time  issue  with 
continuing  these  three  subleases. 

Director  Moyer  asked  if  it  is  TIDA’s  practice  to  have  a security  deposit  with  their  leases. 

Mr.  McDonald  stated  that  some  of  these  leases  have  been  in  existence  for  quite  a while, 
and  the  ones  before  the  Board  on  the  Consent  Agenda  do  not  have  security  deposits. 

Director  Moyer  asked  if  it  was  a recommendation  to  roll  these  leases  over  with  new 
security  deposits. 

Mr.  McDonald  stated  the  premises  are  fairly  well  kept  and  the  tenants  have  good  credit 
history  and  pay  on  time. 

Director  Elberling  requested  that  rent  per  foot  be  included  in  all  future  staff  summaries. 

Director  Blumenfeld  requested  a policy  on  security  deposits,  both  for  new  leases  and  how 
to  phase  in  security  deposits  on  existing  leases. 

Executive  Director  Hall  stated  that  security  deposits  are  standard  on  new  leases.  The 
question  is  how  to  address  leases  already  in  existence. 

City  Attorney  Choy  stated  that  issue  can  be  negotiated  when  any  sublease  is  renewed. 
Asked  if  for  a point  of  clarification,  is  the  Board  directing  staff  to  negotiate  with  the  subleasee’s 
of  the  items  pulled,  or  requesting  calendar  an  additional  item  in  the  future  to  establish  a future 
policy. 

Director  Blumenfeld  stated  it  sounds  like  the  policy  has  been  set  for  new  leases,  but  for 
lease  renewals,  which  are  de  facto  a new  instrument,  that  should  be  included.  Stated  that  there 
may  be  other  things  generally  in  City  leases  that  may  have  been  left  out  of  TIDA  leases  for 
whatever  reason,  would  like  a survey  of  what  these  may  be. 
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Executive  Director  Hall  asked  Director  Blumenfeld  if  he  would  like  a separate  item  or  a 
report  at  the  next  meeting 

Director  Blumenfeld  stated  it  was  up  to  Executive  Director  Hall’s  discretion. 

Director  Rosen  joined  the  Board  at  2:10  PM 


Director  Rosen  stated  that  Items  8 b and  c were  missing  retroactivity  clauses 

Deputy  City  Attorney  Donnell  Choy  stated  the  expired  leases  were  on  a month  to  month 
holdover  basis,  the  tenants  were  submitting  their  leases  and  TIDA  was  accepting  them. 

Director  Rosen  stated  the  last  time  this  happened  the  Board  had  a discussion  on  making 
leases  retroactive  and  making  sure  the  term  of  the  lease  was  unbroken. 

There  was  no  public  comment  on  these  items 

Director  Elberling  motioned  for  continuation  of  Items  8 d,  e and  f to  the  January  meeting 

Director  Blumenfeld  seconded  the  motion 

The  motion  for  continuation  was  approved  unanimously 


9.  Mr.  Michael  Cohen,  Director  of  Base  Reuse  and  Development,  stated  that  last  month  the 
draft  affordable  housing  component  of  the  term  sheet  was  presented  to  the  TIDA  Board. 
Numerous  comments  by  the  Board  were  incorporated  into  the  revised  draft  presented  in  the 
packet  today.  Staff  continues  to  work  with  TLHDI  and  others  on  issues  of  refinement  of  the  plan, 
and  the  draft  currently  in  front  of  the  Board  continues  to  be  a work  in  progress. 

Director  Rosen  stated  that  to  be  clear  her  intent  was  to  indicate  that  in  all  City  of  San 
Francisco  redevelopment  areas,  affordability  goals  are  generally  for  both  a longer  duration  and 
deeper  affordability  than  state  law  requires. 

Mr.  Cohen  stated  that  the  staff  summary  reflects  that  staff  understands  that  these  goals 
will  not  only  be  met  but  well  exceeded. 

Director  Moyer  read  the  staff  summary  language  stating  “ensuring  long  term  affordability 
for  the  longest  feasible  time,  not  less  than  55  years  for  rental,  45  years  for  ownership”  and  then 
end  of  the  sentence  reads  “and  outlining  potential  methods  of  ensuring  long-term  affordability  of 
ownership  methods”.  Asked  if  staff  is  looking  to  longer  than  45  years  for  ownership,  and  where 
is  this  intent  reflected  in  the  draft. 

Mr.  Cohen  stated  this  is  outlines  in  the  second  bullet  in  paragraph  3.  Stated  they  were 
trying  to  address  two  issues,  one  is  the  core  concept  of  having  affordability  restrictions  in  place 
for  a certain  period  of  time,  and  the  second  is  there  are  a variety  of  ways  to  achieve  that  goal, 
such  as  shared  equity  programs  and  resale  restrictions.  The  Mayor’s  Office  of  Housing 
suggested  to  not  nail  down  that  vehicle  at  this  point  but  to  identify  for  your  benefit  that  this  is  an 
issue  that  will  need  to  be  addressed. 
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Director  Moyer  asked  if  the  City’s  renter  protection  laws  apply,  for  example  what 
happens  if  someone  is  put  in  that  is  low  income,  and  then  they  become  non  low-income. 

Director  Rosen  stated  that  there  are  re-certification  of  rental  housing  income 
requirements  that  take  place  every  year,  and  the  requirements  are  different  depending  on  how  the 
units  are  financed.  Stated  she  also  wanted  to  speak  to  Director  Moyer's  question  on  term  of 
affordability,  stated  there  is  ownership  housing  in  the  City  that  is  restricted  for  over  45  years,  in 
Mission  Bay  all  affordable  housing  is  required  to  be  75  years,  and  also  a ground  lease 
mechanism  has  been  used  with  a term  of  ninety  nine  years,  using  the  powers  of  redevelopment 
for  essentially  a public  land  trust  model  where  the  ground  lease  mechanism  can  keep 
affordability  for  a longer  period  of  time,  even  with  ownership  housing. 

Director  Moyer  asked  if  staff  believed  these  were  currently  minimums  as  opposed  to 
absolutes. 

Mr.  Cohen  stated  that  the  expectation  is  all  of  the  relevant  affordability  requirements  set 
forward  in  state  law  will  be  exceeded. 

Director  Moyer  stated  that  the  packages  are  missing  the  referenced  Exhibit  A and  Exhibit 
B,  asked  if  that  was  intentional 

Mr.  Cohen  stated  that  Exhibits  A and  B have  not  changed  from  their  presentation  last 
time.  What  staff  did  was  to  show  changes  made  to  the  base  document  since  the  last  meeting. 
Work  that  continues  with  MOH  and  T1HDI  and  TICD  includes  testing  of  assumptions  which  will 
show  what  the  developer  subsidy  to  the  affordable  housing  program. 

Director  Moyer  stated  that  a pretty  high  percentage  of  infrastructure  costs  will  be  passed 
on  to  the  affordable  housing  units.  Asked  if  there  is  proof  that  affordable  housing  can  absorb  the 
infrastructure  costs  at  this  magnitude. 

Mr.  Cohen  stated  this  is  not  really  an  attributed  cost,  what  is  being  done  is  an  accounting 
mechanism  to  track  the  contribution  made  to  affordable  housing.  Master  developer  is  required  to 
build  Island  wide  infrastructure,  a certain  percentage  of  that  cost  is  allocated  to  the  overall 
housing  cost,  and  a subset  of  that  is  allocated  to  the  affordable  housing.  This  is  more  a subsidy 
tracking  system;  it  is  a measure  of  value  not  a measure  of  cost. 

Public  Comment: 

Ms.  Eve  Bach,  ARC  Ecology,  stated  that  she  wanted  to  comment  on  a few  particulars. 
Stated  that  even  if  the  exhibits  were  not  changed,  the  ability  to  understand  the  whole  document 
with  changes  does  require  that  exhibits  be  included  when  a revised  version  comes  forward,  as 
sometimes  the  changes  affect  the  parts  left  unchanged.  Also  stated  she  thinks  that  it  is  important 
than  say  that  “minimums  will  be  exceeded”  without  specifying  what  the  standard  is  for  San 
Francisco  redevelopment  projects  so  that  not  only  California  redevelopment  law  is  being  used 
for  the  basis  of  comparison.  Stated  that  in  item  #2,  bullet  #3,  when  the  draft  discusses  third  party 
vertical  developers  developing  15%  of  the  total  of  all  privately  developed  units,  it  needs  to  be 
made  clear  that  the  requirement  is  15%  of  all  units,  not  just  the  privately  developed  units.  For 
the  fourth  bullet  in  section  2,  it  says  a primary  goal  of  the  affordable  housing  plan  is  to  provide 
housing  units  at  the  maximum  feasible  affordability  level,  stated  she  does  not  understand  what 
that  means  and  it  would  be  good  to  clarify  that.  In  # 7 on  the  fourth  line,  it  states  something 
being  reasonably  feasible,  said  feasibility  should  be  seen  as  “it  is  or  it  isn’t”.  Stated  these 
equivocating  terms  raise  red  flags  for  people. 
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1 0.  Mr.  Jack  Sylvan,  TED  A Development  Director,  presented  an  extension  to  the  contract 

between  TIDA  and  Geomatrix  Inc.  Geomatrix  was  originally  selected  through  a pool  of 
consultants  approved  through  a competitive  bidding  process  with  Department  of  Public  Works. 
TIDA  elected  to  then  enter  into  a direct  contract  with  Geomatrix  in  February  of  2003;  this  is  the 
contract  that  is  being  amended.  Modification  of  scope  of  services  clarifies  that  the  scope  of  work 
does  not  overlap  with  the  scope  of  work  for  the  CH2M  Hill  contract.  Two  pieces  to  scope  of 
services,  one  component  is  oversight  of  Navy’s  environmental  clean-up  activities.  Navy  issues 
documents  and  data  and  Geomatrix  reviews  these  materials  from  a technical  standpoint  to  the 
extent  possible  assure  that  the  remediation  parameters  used  by  the  Navy  are  appropriate  to 
protect  the  health  and  safety  of  current  residents  and  facilitate  the  long-term  redevelopment  of 
Treasure  Island.  These  services  are  being  extended  through  the  current  fiscal  year.  Second  piece 
is  that  TIDA  uses  CH2M  Hill  to  negotiate  an  early  transfer  with  the  Navy,  an  important 
component  of  that  is  a fixed-price  contract,  assumedly  with  CH2M  Hill,  to  facilitate  cleanup. 
Stated  it  is  important  to  have  someone  representing  the  Authority  in  this  GFP  contract, 

Geomatrix  assists  in  negotiating  this  contract  to  assure  that  TIDA  is  getting  maximum  value  out 
of  the  contract  and  that  documents  entered  into  with  the  Navy  and  the  regulators  are  appropriate. 
Contract  amount  increased  by  $180,000,  this  money  was  anticipated  when  the  TIDA  budget  was 
prepared  for  2004-2005  and  is  in  the  budget  for  this  purpose.  For  that  reason  and  in  addition  to 
the  fact  that  staff  believes  this  contract  is  necessary  for  an  early  transfer  staff  recommends 
approval  of  the  extension. 

Director  Blumenfeld  stated  that  Hunters  Point  shows  that  it  is  possible  for  these  types  of 
activities  to  take  quite  a bit  of  time.  With  all  these  contract  extensions,  stated  there  will  be  a 
need  to  do  an  RFP  at  some  point.  Asked  staff  to  lay  out  at  the  next  meeting  what  RFP’s  will  be 
required  and  which  can  be  extended,  as  a general  framework. 

Mr.  Michael  Cohen  stated  staff  would  be  happy  to  do  that.  Noted  that  it  is  often  more 
efficient  for  staff  to  use  contractors  already  selected  through  competitive  processes  run  by  other 
City  departments.  Stated  that  he  has  promised  the  Mayor  a term  of  18  months  in  completing  this 
transfer,  and  does  not  believe  it  will  take  many  years  as  Hunter’s  Point  did. 

Director  Blumenfeld  stated  his  request  was  so  that  staff  can  achieve  the  goal  of  finishing 
this  within  18  months.  Does  not  want  to  see  the  situation  where  extensions  run  out  on  contracts 
and  there  is  a delay. 

Executive  Director  Hall  asked  Mr.  Sylvan  or  Mr.  Cohen  to  clarify  the  “watchdog”  status 
of  Geomatrix  as  it  relates  to  CH2M  Hill.  Stated  this  is  a big  element  of  this  contract  and  wanted 
to  make  sure  the  Board  is  apprised  of  this. 

Mr.  Cohen  stated  that  Geomatrix  has  been  reviewing  the  Navy’s  cleanup  on  an  ongoing 
basis.  Once  the  Navy  deal  is  done,  TIDA  will  be  on  the  other  side  of  a contract  with  CH2M  Hill, 
staff  has  already  asked  Geomatrix  to  begin  looking  at  CH2M  Hill’s  numbers,  which  includes  a 
profit  margin  for  CH2M  Hill  when  pricing  the  clean-up  activities.  Staff  has  asked  Geomatrix  to 
start  breaking  down  these  numbers  to  search  for  “fat”,  as  the  lower  the  CH2M  Hill  number  is,  the 
better  chance  there  is  for  a deal  with  the  Navy. 

There  was  no  public  comment  on  this  item 

Director  Blumenfeld  motioned  for  approval  of  this  item 


Director  Rosen  seconded  the  motion 
The  item  was  approved  unanimously 

1 1 . TIDA  Facilities  Manager  Marc  McDonald  presented  a sublease  with  Wysiwyg 
Filmworks  for  Building  3 on  Treasure  Island.  Stated  that  Wysiwyg  is  a subsidiary  of  the  Voice 
of  Pentecost  Church  on  Ocean  Avenue  in  San  Francisco,  they  are  a film  production  company  that 
makes  children’s  and  religious  films.  They  seem  to  be  a good  tenant  who  has  been  in  business 
for  a while.  Building  3 is  approximately  144,000  square  feet  and  hasn’t  been  used  in  several 
years.  The  building  is  in  need  of  improvement,  the  roof  leaks,  the  bathrooms  need  some 
improvement,  the  building  needs  to  be  cleaned  up.  Considering  TEDA’s  current  financial 
condition,  it  is  an  exciting  prospect  to  have  this  group  willing  to  do  work  to  fix  this  building. 
They  plan  to  spend  up  to,  but  not  more  than,  $100,000  in  each  year  of  their  lease.  In  regards  to 
earlier  questions,  there  definitely  is  a security  deposit  included  in  the  lease  for  $35,000,  which  is 
a bit  more  than  two  months  of  rent. 

Executive  Director  Hall  stated  he  has  been  talking  with  Wysiwyg  for  a while  now  about 
this  potential  lease.  They  are  a local  production  company  and  they  produce  children’s  films  and 
documentaries.  Stated  he  has  found  them  to  be  above  board  in  their  negotiations  and  they  are 
willing  to  pay  fair  market  rent,  considering  the  status  of  the  building,  and  willing  to  engage  in 
improvements  up  to  $100,000  a year,  this  is  important  when  considering  the  status  of  buildings 
out  on  Treasure  Island. 

Mr.  McDonald  stated  that  as  a local  company,  Wysiwyg  is  committed  to  the  community 
and  committed  to  hiring  under-employed  and  un-employed  and  will  be  working  with  TIHDI  to 
establish  hiring  goals  and  find  people  to  work  in  that  company,  and  there  are  training  and 
employment  opportunities  coming  out  of  this  sublease  as  well. 

Director  Moyer  asked  why  it  is  that  the  staff  report  and  resolution  imply  the  lease  is  a 
twelve  month  period  with  four  twelve  month  follow-ons,  but  the  term  itself  seems  to  be  for  ten 
months. 

Mr.  McDonald  stated  this  is  something  staff  is  discussing  with  the  film  company.  The 
original  plan  was  to  start  the  lease  in  January  with  a 12  month  term.  The  start  date  has  shifted 
out  to  April  1st  to  give  the  company  a chance  to  get  organized,  and  the  term  will  expire  on  March 
3 1 . The  language  in  the  draft  sublease  presented  to  the  Board  will  be  amended  for  the  executed 
version  to  reflect  this  change  in  term. 

Director  Moyer  thanked  Mr.  McDonald  for  his  information  on  the  security  deposit. 

Stated  that  for  future  items  like  this,  one  thing  in  the  staff  report  that  would  be  helpful  is  to 
highlight  “step  up  provisions”  for  follow  on  years.  Stated  this  is  a good  feature  of  the  transaction 
that  should  be  highlighted.  Asked  if  this  is  a full  service  lease. 

Mr.  McDonald  stated  this  is  a triple  net  lease.  The  tenant  is  responsible  for  all  utilities, 
maintenance,  insurance,  and  capital  improvements. 

Director  Moyer  asked  if  staff  using  underwriting  parameters  for  looking  at  credit  status. 

Mr.  Me  Donald  stated  they  will  be  getting  bank  references  and  checking  with  creditors, 
making  sure  their  bills  get  paid  on  time. 

Director  Moyer  asked  if  staff  usually  runs  a Dunn  and  Bradstreet  report. 
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Mr.  McDonald  stated  the  Dunn  and  Bradstreet  reports  are  not  very  relevant  for  non-profit 
organizations,  such  as  Wysiwyg. 

Director  Moyer  stated  that  the  amount  for  damage  and  destruction  of  the  property  are 
blank  in  her  copy. 

Mr.  Me  Donald  stated  staff  is  waiting  for  San  Francisco  risk  management  to  make  a 
determination  on  what  that  amount  should  be.  Wants  to  defer  to  the  City’s  risk  manager  to 
determine  that  amount. 

Director  Moyer  stated  she  wouldn’t  want  to  approve  this  lease  and  then  find  out  the 
amount  is  zero 

Mr.  McDonald  stated  at  this  point  he  would  hate  to  box  the  risk  manager  into  a position 
they  would  find  untenable  or  unreasonable.  Traditionally  $2  million  dollars  would  probably  be  a 
minimum  they  would  start  at. 

Director  Moyer  asked  if  the  insurance  provisions,  which  are  $4  million  in  the  aggregate, 
have  been  vetted  by  the  Risk  Manager  or  if  it  is  a “holding  pattern”  figure. 

Mr.  McDonald  stated  that  is  a “holding  pattern”  based  on  previous  film  production 
companies  who  have  occupied  Building  3.  Stated  that  the  film  production  business  tends  to  be  a 
bit  on  the  risky  side,  and  people  do  get  injured  from  time  to  time. 

Director  Moyer  asked  what  action  was  needed  in  order  to  give  Wysiwyg  a good  faith 
effort  to  move  forward,  if  they  are  not  actually  moving  into  the  building  until  April. 

Mr.  McDonald  stated  it  was  to  show  Wysiwyg  a good  faith  effort.  The  film  business 
likes  to  get  as  many  pieces  as  stable  as  possible  when  doing  this  kind  of  work,  before  they  get  the 
other  pieces  in  place. 

Director  Moyer  asked  if  the  Board  passed  a resolution  that  was  conditional  based  upon  an 
item  which  answered  the  insurance  and  damages  questions  currently  unresolved,  would  that  be 
enough  for  both  sides  to  proceed. 

Mr.  McDonald  stated  that  would  not  be  a problem 

Director  Rosen  asked  if  her  understanding  that  this  company  makes  religious  films  was 

correct. 

Mr.  McDonald  stated  that  some  of  the  films  the  produce  are  of  a religious  nature 

Director  Rosen  stated  she  heard  from  Executive  Director  Hall  that  this  is  a fair  market 
lease,  stated  there  should  be  an  additional  whereas  clause  that  this  sublease  is  a fair  market  lease 
and  no  government  funds  are  going  to  support  any  particular  religious  point  of  view.  Stated  that 
for  the  record  the  lease  does  have  standard  City  non-discrimination  provisions  and  equal  benefits 
provisions,  but  wants  the  public  record  to  be  clear  that  this  is  a strictly  commercial  transaction 
and  is  not  in  furtherance  of  any  particular  religious  point  of  view.  Asked  if  general  counsel 
could  add  that  provision  to  the  resolution.  Stated  that  for  the  public  there  is  also  a provision  that 
prohibits  the  depiction  of  the  US  military. 

City  Attorney  Choy  stated  a proposed  whereas  clause  would  read  “resolved  that  the 
Board  of  Directors  hereby  finds  that  the  proposed  rent  of  the  premises  based  upon 
representations  by  the  Treasure  Island  Development  Authority’s  facilities  manager  represents  the 
fair-market  value  of  the  premises.” 
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Director  Rosen  asked  general  counsel  if  it  was  necessary  to  add  any  additional  provisions 
affirmatively  stating  that  there  is  no  furtherance  of  religion.  Does  not  want  anyone  to  see  this 
lease  and  think  otherwise. 

Deputy  City  Attorney  Choy  stated  he  does  not  think  this  is  necessary,  the  form  is  the 
standard  form  of  lease,  has  not  been  modified  for  any  special  purposes  related  to  religion. 

There  was  no  public  comment  on  this  item 

Director  Moyer  motioned  approval  conditional  to  there  being  an  item  on  the  consent  agenda  next 
month  addressing  the  damage  & destruction  and  insurance  questions  raised,  and  with  the 
additional  resolved  clause  as  previously  amended  by  the  City  Attorney. 

Director  Rosen  seconded  the  motion 
The  item  was  approved  unanimously 

12.  Proposed  closed  session  item 

There  was  no  public  comment  on  the  proposed  closed  session  item 
Director  Blumenfeld  motioned  for  the  TEDA  Board  to  move  to  closed  session 
Director  Rosen  seconded  the  motion 
The  motion  was  approved  unanimously 

The  TIDA  Board  went  into  closed  session  at  2:55  PM 

13.  Reconvene  in  open  session 

The  TIDA  Board  reconvened  in  open  session  at  3 :46  PM 
Director  Elberling  motioned  not  to  discuss  the  closed  session 
Director  Blumenfeld  seconded  the  motion 

The  motion  not  to  discuss  the  closed  session  proceedings  was  approved  unanimously 

14.  Ongoing  Business  by  Directors 

There  was  no  ongoing  business  discussed  by  the  Board 

15.  Adjourn 

Director  Moyer  motioned  for  adjournment 
The  meeting  adjourned  at  3:47  PM 
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